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SECURITIES EXCHANGE ACT 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10338/August 13, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act 
of 1934 (“Exchange Act’’) the temporary suspension of 
over-the-counter trading for a ten-day period commencing 
at 10:00 a.m. (EDT) on August 13, 1973 and terminating 
at midnight (EDT) on August 22, 1973 of the securities 
of the following issuers which have failed to file with the 
Commission the indicated reports: 


LIFE INSURANCE SECURITIES CORP. located in Fort 
Lauderdale, Florida (10-K annual report for 1972 and 
10-Q quarterly reports for 1971, 1972 and the first quar- 
ter of 1973); and 


VAHLSING, INC. located in Elsa, Texas (10-K annual 
report for 1972 and 10-Q quarterly reports for the first 
two quarters of 1973). 


The Commission initiated the subject suspensions because 
the subject issuers failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of cur- 
rent and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himself with said rule and is certain that 
all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforce- 
ment action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10339/August 13, 1973 


The Securities and Exchange Commission has issued an 
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order upon an application of the Boston Stock Exchange 
for unlisted trading privileges in the common stock of 
Esmark, Inc. and Bunker Ramo Corporation. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10340/August 14, 1973 


The Commission announced today the temporary suspen- 
sion of exchange and over-the-counter trading pursuant to 
Sections 19(a)(4) and 15(c)(5) of the Securities Exchange 
Act of 1934 in the 11% Debentures due June 1975 of 

C IC Industries, Inc. (a subsidiary of Colorado Interstate 
Corporation) for the period 10:00 a.m. (EDT) August 14, 
1973 through midnight (EDT) August 23, 1973. 


The Commission initiated the suspension because of ques- 
tions which have arisen concerning the financial state- 
ments for the fiscal years 1971 and 1972 of Coastal 
States Gas Corporation (‘‘Coastal’’), the parent company 
of C | C Industries, Inc., and the accuracy of statements 
concerning available gas reserves. 


The Commission had initiated temporary suspensions of 
trading in the common and preferred stock of Coastal on 
June 5, 1973; and on August 8, 1973, the Commission 
initiated trading suspensions in all the mortgage bonds, 
debentures, and preferred stock of Coastal’s subsidiaries, 
Coastal States Gas Producing Company, Colorado Inter- 
state Corporation, and Colorado Interstate Gas Company. 
The current ten-day trading suspension in the securities of 
Coastal and its subsidiaries is for the period August 14, 
1973 through August 23, 1973. 


See Securities Exchange Act of 1934 Release Nos. 10202, 
10334, and 10336 for additional information with respect 
to the trading suspensions of the securities of Coastal and 
its subsidiaries. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers shou!d be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the 
Securities and Exchange Commission, Division of Enforce- 
ment in Washington, D.C. If any broker or dealer is un- 
certain as to what is required by Rule 15c2-11; he should 
refrain from entering quotations relating to the securities 
in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 
which is in violation of said rule, the Commission will 
consider the need for prompt enforcement action. 
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SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10341/August 14, 1973 







Admin. Proc. File No. 3-3515 


In the Matter of 








SAUNDERS, STIVER & CO. 
1 Terminal Tower 

Cleveland, Ohio 

(8-3396) } 





JOHN O. DOERGE } 


FINDINGS AND ORDER IMPOSING 
REMEDIAL SANCTIONS 


In these proceedings pursuant to Sections 15(b), 15A and 
19(a)(3) of the Securities Exchange Act, Saunders, Stiver 
& Co., a registered broker-dealer (‘registrant’), and John 
O. Doerge, its president, have submitted an offer of settle- 
ment. Under the terms of the offer, respondents, solely 
for the purpose of this proceeding and without admitting 
or denying the charges in the order for proceedings, con- 
sented to findings of misconduct as alleged in that order 
and to the imposition of specified sanctions. 

After consideration of the offer of settlement and upon 
the recommendation of its staff, the Commission deter- 
mined to accept the offer. On the basis of the order for 
proceedings and the offer of settlement, it is found that: 1 


1. During the period from about January 21 to May 22, 
1970 registrant willfully violated and willfully aided and 
abetted violations of Section 10(b) of the Exchange Act 
and Rule 10b-5 thereunder in connection with an offering 
of the common stock of Comcorp, Inc., of which regis- 
trant was primary underwriter, by manipulating the market 
in order to sell such securities to customers at prices which 
were arbitrary and not reasonably related to the actual 
supply of and demand for such stock. As a part of this 
conduct registrant created actual and apparent activity in 
Comcorp stock at arbitrary prices by placing quotations at 
such prices in the inter-dealer quotation sheets, engaged in 
transactions intended to reduce the supply of such securi- 
ty, bid for and purchased Comcorp shares through nom- 
inee and fictitious accounts, and effected a series of trans- 
actions in a substantial number of Comcorp shares pur- 
suant to a guarantee against loss given by a director of the 
issuer which was not disclosed to registrant’s customers; 








2. During the period from about April 15-30, 1970 regis- 
trant willfully violated Section 17(a) of the Exchange Act 
and Rule 17a-3 thereunder in that it recorded transac- 

tions in the names of persons other than those for whom 
the transactions were effected; j 


3. From about January 21 to May 22, 1970 registrant and | 
Doerge failed reasonably to supervise persons subject to 

their supervision with a view to preventing the above vio- 
lations and violations of Exchange Act Rule 10b-6 in con- 
nection with bids for and purchases of Comcorp stock by 
registrant's vice-president and the manager of its over-the- 
counter trading department while participating in the dis- 
tribution of such stock. 


























Registrant consented to the suspension of its broker-dealer 
registration for 60 days and represented that thereafter it 
would promptly seek withdrawal of its registration. Doerge 
consented to being suspended from association with any 
broker-dealer or investment adviser for 15 business days. 


In view of the foregoing it is appropriate in the public 
interest to impose the sanctions specified in the offer of 
settlement. 


Accordingly, 1T 1S ORDERED, that, as provided above, 
the registration as a broker and dealer of Saunders, Stiver 
& Co. be, and it hereby is, suspended for 60 days and 
John O. Doerge be, and he hereby is, suspended from 
association with any broker, dealer or investment adviser 
for 15 business days. Such suspensions are to commence 
with the opening of business on August 27, 1973. 


For the Commission, by the Office of Opinions and Re- 
view, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


1The findings herein are binding only upon the above- 
captioned respondents. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10342/August 15, 1973 


The Securities and Exchange Commission has ordered 
public administrative proceedings under the Securities Ex- 
change Act of 1934 involving Doores Securities Corp. 
(“‘Doores’’), a New York broker-dealer with its principal 
place of business located at 110 Washington Street, New 
York, New York, and David Weiss (‘“Weiss’’), of 73 Levitt 
Avenue, Staten Island, New York, who is the President 
and sole shareholder of Doores. 


These proceedings are based upon allegations by the Com- 
mission’s staff that Doores willfully violated and Weiss 


willfully aided and abetted violations of the anti-fraud pro- 


visions of the Securities Act of 1934. This allegation is 
based in part on the delivery out of securities by Doores 
to certain preferred customers at a time when Doores was 
not in compliance with the Commission’s capital require- 
ments and was insolvent. 


Furthermore, Doores willfully violated, and Weiss willfully 
aided and abetted violations of the Net Capital, Book- 
keeping and Financial Reporting provisions under the 
Securities Exchange Act of 1934. An additional basis for 
this hearing arises from the fact that on August 31, 1972, 
the United States District Court (SDNY) appointed a 
trustee for Doores pursuant to Section 5(b) of the aeenoned 
ties Investor Protection Act of 1970. 


A hearing will be scheduled by further order to take evi- 
dence on the staff’s allegations and to afford the respon- 
dents an opportunity to offer any defenses thereto, and 
for the purpose of determining whether the allegations are 
true and, if so, whether any action of a remedial nature 
should be ordered by the Commission. 


See Litigation Release Nos. 5518 and 5528. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10343/August 15, 1973 


The Securities and Exchange Commission has issued ord- 
ers upon application of the New York Stock Exchange to 
strike from listing and registration the specified securities 
of the following companies, effective at the opening of 
business on August 13, 1973 because of the small amount 
of the securities in each instance which remain issued and 
outstanding: 


Continental Can Company, Inc. 
ferred stock 

Erie Lackawanna Railway Company, Warren Railroad 
Company - 3-1/2% gold bonds, due August 1, 2000 

GAC Corporation - $1 convertible voting preference 
stock 

Greek Government - 40 year, 6% secured sinking fund 
gold bond, due Feb. 1, 1968 
Refugee loan of 1924, 40 year, 7% secured sinking 
fund, gold bonds, due Nov. 1, 1964 

Long Island Lighting Company - 4.25% Series D pre- 
ferred stock ($100 par) 

Midland-Ross Corporation - $4.75 cumulative convertible 
preferred stock, Series A 

New York and Harlem Railroad Company - 4% Series A 
mortgage bonds, due July 1, 2043 

Penn Central Transportation Co., New Jersey Junction 
Railroad Co. - guaranteed first mortgage 4% bonds, due 
Jan. 30, 1986 

Pittsburgh Youngstown & Ashtabula Ry. Co. - 
cumulative preferred stock ($100 par) 

St. Lawrence & Adirondack Railway Company - 5% first 
mortgage gold bonds, due July 1, 1996 
6% second mortgage gold bonds, due October 1, 1966 


- $4.25 cumulative pre- 


7% non- 


The SEC has also issued a notice giving interested persons 
until August 29 to request a hearing upon an application 
of the Boston Stock Exchange for unlisted trading priv- 
ileges in the common stock of PSA, Inc. and The Clorox 
Company and upon an application of the PBW Stock Ex- 
change, Inc. for unlisted trading privileges in the common 
stock of The Clorox Company. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10344/August 16, 1973 


The Commission announced today the temporary suspen- 
sion of exchange and over-the-counter trading pursuant to 
Sections 19(a)(4) and 15(c)(5) of the Securities Exchange 
Act of 1934 of all securities of Collins Radio Corp., Dal- 
las, Texas for the ten-day period, 10:10 a.m. (EDT) Aug- 
ust 16 through August 25, 1973. 


The suspension was initiated at the joint request of the 
company and International Rockwell Corp., which is mak- 
ing a tender offer for the company’s common stock, to 
allow the company to make an announcement and to 
allow time for dissemination of information con- 
tained in the announcement. The company has also 
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requested the New York Stock Exchange to halt trading. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the 
Securities and Exchange Commission, Division of Enforce- 
ment in Washington, D.C. If any broker or dealer is un- 
certain as to what is required by Rule 15c2-11; he should 
refrain from entering quotations relating to the securities 
in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 
which is in violation of said rule, the Commission will con- 
sider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10345/August 16, 1973 


The Securities and Exchange Commission announced that 
the temporary suspension of over-the-counter trading in 
securities of Pacer Corporation (‘‘Pacer’’) located in Walt- 
ham, Massachusetts, will terminate at midnight (EDT) on 
August 19, 1973. 


The Commission initiated the trading suspension on June 
1, 1973 because of the unavailability of adequate and 
accurate current information concerning the financial con- 
dition and business operations of Pacer. Pacer has failed 
to file with the Commission its Form 10-Q’s for the quar- 
ters ended February 28 and May 31, 1973. The company 
has advised the Commission's staff that it is revising the 
financial statements submitted as part of its Form 10-K 
for the year ended November 30, 1972. To date, the 
Commission has not received such revised financial state- 
ments. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that pursuant to Rule 15c2-11 under the Exchange 
Act, no quotation may be entered unless and until they 
have strictly complied with all of the provisions of said 
rule. If any broker or dealer has any questions as to 
whether or not he has complied with said rule, he should 
not enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by 
Rule 15c2-11, he should refrain from entering quotations 
relating to the securities in question until such time as he 
has familiarized himsei!f with said rule and is certain that 
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all of its provisions have been met. If any broker or dealer 
enters any quotation which is in violation of said rule, the 
Commission will consider the need for prompt enforce- 
ment action. 


For additional information refer to Securities Exchange 
Act of 1934 Release No. 10191. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10346/August 17, 1973 


The Securities and Exchange Commission has instituted 
public administrative proceedings against the following 
broker-dealers and principals charging violations of Sec- 
tion 17(a) of the Securities Exchange Act of 1934 and 
Rule 17a-5 (‘‘Financial Reporting Rule’’) promulgated 
thereunder for failing to file Annual Financial Reports on 
Form X17a-5 due in 1972: 


American Investofunds, Inc. president Arthur Halberstam, 


vice-president Morris Birnbaum all of New York City; Dar- 


ren Securities Corp. of New York City, general partner 
Ulises Covar of Elmhurst, New York; Fiduciary Capital 
Corp. of New York City, president Morris Greenberg and 
secretary Henry Alan Alpert both of Roslyn Heights, New 
York; W. A. Fox & Co., president William Fox, Jr. of 
Butler, New Jersey, and vice-president John Calo of 
Pompton Lake, New Jersey; Personal Investors Co., Inc. 
of Kew Gardens, New York, president Fred F. Rudowaki 
of Rosedale, New York, vice-president Sidney Sutter of 
Glen Cove, New York, secretary Lester Lichtenstein of 
Yonkers, New York and major shareholder Gary L. 
Lichtenstein of Bayside, New York. 


A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford the respon- 
dents an opportunity to offer any defense thereto for the 
purpose of determining whether the allegations are true 
and if so, what if any action of a remedial nature should 
be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10347/August 16, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c)(5) of the Securities Exchange Act of 
1934 (‘Exchange Act’’) the temporary suspension of over- 
the-counter trading in the common stock of Home-Stake 
Production Company, an Oklahoma corporation, of Tulsa, 
Oklahoma, for the ten-day period commencing at 10:00 
a.m. (EDT) on August 18, 1973 and continuing through 
August 27, 1973. 


The Commission initially suspended trading in the securities 
of Home-Stake Production Company for the ten-day period 
August 8, 1973 through August 17, 1973 because of ques- 
tions raised concerning the accuracy of the financial state- 
ments of Home-Stake and its subsidiaries. (See Exchange 
Act Rel. No. 10333 for further details.) The Commission 
initiated the current suspension because of additional seri- 
ous questions being raised concerning the accuracy of the 
financial statements of Home-Stake. 


The Commission cautions broker-dealers, shareholders, and 
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prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the fact 
that pursuant to Rule 15c2-11 under the Exchange Act, no 
quotation may be entered unless and until they have strictly 
complied with all of the provisions of said rule. If any brok- 
er or dealer has any questions as to whether or not he has 
complied with said rule, he should not enter any quotation 
but immediately contact the Securities and Exchange Com- 
mission, Division of Enforcement in Washington, D.C. If any 
broker or dealer is uncertain as to what is required by Rule 
15c2-11, he should refrain from entering quotations relating 
to the securities in question until such time as he has famil- 
iarized himself with said rule and is certain that all of its 
provisions have been met. If any broker or dealer enters any 
quotation which is in violation of said rule, the Commission 
will consider the need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10348/August 17, 1973 


The Securities and Exchange Commission has ordered pub- 
lic administrative proceedings under the Securities Exchange 
Act of 1934 (“Exchange Act”) against Alexander P. Gatti 
(‘Registrant’) of Fresno, California. 


The proceedings are based upon allegations of the Commis- 
sion’s staff that from on or about May 31, 1972, through 
July 31, 1972, the month ending November 30, 1972, and 
the months ending January 31, 1973, and February 28, 
1973, Registrant willfully violated the net capital provisions 
of the Exchange Act. The staff also alleges that from on or 
about January 1, 1972, to the present, Registrant willfully 
violated the books and records provisions and the hypothe- 
cation rules of the Exchange Act. In addition, the staff al- 
leges that from on or about March 1, 1972, to March 9, 
1973, Registrant willfully violated Section 15(c) and Rule 
15c3-2 of the Exchange Act in that it used customers’ free 
credit balances in connection with its business, without 
sending such customers notification of this fact and of the 
amount due. The staff further alleges that from on or about 
September 30, 1972, to the present, Registrant willfully vio- 
lated Section 17(a) and Rules 17a-5(m) and (n) of the Ex- 
change Act by failing to send financial statements to cus- 
tomers with free credit balances. 


The staff charges that from on or about May 10, 1972, until 
March 14, 1973, Registrant extended credit for customers 
in connection with his participation as an underwriter of a 
new issue, in willful violation of Section 11(d) of the Ex- 
change Act. Finally, the staff alleges that from February 16, 
1973, until February 26, 1973, Registrant willfully violated 
Section 15(c) and Rule 15c1-4 of the Exchange Act by fail- 
ing to notify customers in each securities transaction wheth- 
er he was acting as principal or agent, and the amount of the 
commission, when acting as agent. 


A hearing will be scheduled by further order to take evi- 
dence on the staff allegations and to afford the respondents 
an opportunity to offer any defenses thereto for the pur- 
pose of determining whether the allegations are true and, if 
so, whether any action of a remedial nature should be ord- 
ered by the Commission. 








SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10349/August 16, 1973 


The Securities and Exchange Commission has issued an 
order granting an application of the PBW Stock Exchange 
Inc. for unlisted trading privileges in the common stock 
of Allen Group, Inc. 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18056/August 13, 1973 


In the Matter of 


METROPOLITAN EDISON COMPANY 
2800 Pottsville Pike 

Muhlenberg Township 

Berks County, Pennsylvania 19605 
(70-5328) 


NOTICE OF POST-EFFECTIVE AMENDMENTS TO 
DECLARATION REGARDING PROPOSED AMEND- 
MENTS OF FIRST MORTGAGE INDENTURE, 
SOLICITATION OF PROXIES BY PROPOSED PROXY 
SOLICITATION MATERIAL AND REQUEST FOR 
EXTENSION OF TIME IN CONNECTION THEREWITH 


NOTICE IS HEREBY GIVEN that Metropolitan Edison 
Company (‘Met Ed’), an electric utility subsidiary com- 
pany of General Public Utilities Corporation, a registered 
holding company, has filed with this Commission post- 
effective amendments to the amended declaration, here- 
tofore filed by Met Ed in this proceeding pursuant to 
Sections 6(a), 7 and 12(e) of the Public Utility Holding 
Company Act of 1935 (‘Act’) and Rules 62 and 65 pro- 
mulgated thereunder. Rule 24, promulgated under the 
Act, has been designated as applicable to the post-effec- 
tive amendments. All interested persons are referred to 
the declaration, as heretofore amended and as it is now 
proposed to be further amended, summarized below, for 
a complete statement of the proposed transactions. 


By order dated June 12, 1973 (Holding Company Act 
Release No. 18061), the Commission authorized Met Ed, 
subject to the affirmative vote of the holders of 75% in 
principal amount of First Mortgage Bonds, to amend its 
First Mortgage Indenture and Deed of Trust dated as of 
November 1, 1944 (“Indenture’’), to effect two changes 
in that Indenture relating to the definition of bondable 
property and the conformance to all valid requirements 
of any governmental authority with respect to such 
property. The order also authorized Met Ed to solicit 
proxies from the bondholders in connection with the pro- 
posed amendments pursuant to Rule 62. 


On July 23 and August 8, 1973, Met Ed filed post-effec- 
tive amendments to the amended declaration requesting 
that the time within which it may seek the consent of its 
bondholders and enter into the supplemental indenture to 
give effect to the proposed Indenture changes be extended 


SEC DOCKET/293 








until February 1, 1974. Under Rule 24(c), unless other- 
wise indicated in a declaration, a transaction heretofore 
authorized by an order is to be consummated within 60 
days after the effective date of such order. Met Ed does 
not now have the required consents for the amendments, 
and the extension of time herein sought is necessary in 
order for Met Ed to continue its solicitation for such con- 
sents. Under the same rule, the Commission has reserved 
jurisdiction to take further action with respect to uncon- 
summated transactions, upon the request of a declarant, 
as the Commission shall determine to be appropriate. 


It is further stated that on or about July 24, 1973, a com- 
plaint was filed in the Federal District Court in Philadel- 
phia, Pennsylvania (Civil Action No. 73-1684) by a Met 
Ed bondholder on behalf of himself and of all others 
similarly situated against Met Ed and Morgan Guaranty 
Trust Company of New York, the Indenture trustee. The 
complaint alleges as to matters therein specified that the 
Met Ed proxy statement, the subject of the instant de- 
claration and amendments thereto, was false and mislead- 
ing with respect to material facts and omitted to state 
material facts necessary in order to make the statements 
therein not false and misleading. Met Ed states that its 
expenses with respect to the transaction will now be in- 
creased as a result of the aforesaid civil action, and it re- 
quests that the Commission reserve jurisdiction with re- 
spect to its expenses until such expenses can be finally 
determined. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 7, 1973, request in writing 
that a hearing be held on the matters set forth in the de- 
claration, as amended by the post-effective amendments, 
including the proxy solicitation material which has here- 
tofore been used and which it is proposed to be used to 
secure the requisite consents to effect the amendments to 
the Indenture. Any such person shall state the nature of 
his interest, the reasons for his request, and the issues of 
fact or law raised by said declaration, as armended by the 
post-effective amendments, which he desires to contro- 
vert; or he may request that he be notified if the Com- 
mission shouid order a hearing thereon. Met Ed has under- 
taken to serve a copy of this notice upon attorneys for 
plaintiff in the above-mentioned civil action. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney-at-law, by certificate) should be 
filed with the request. At any time after said date, the 
declaration, as amended by the post-effective amend- 
ments, may be permitted to become effective as provided 
in Rule 23 of the General Rules and Regulations promul- 
gated under the Act, or the Commission may grant ex- 
emption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as 
to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 
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Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18057/August 14, 1973 


In the Matter of 


DELMARVA POWER & LIGHT COMPANY 
Wilmington, Delaware 


DELMARVA POWER & LIGHT COMPANY OF 
VIRGINIA 

Salisbury, Maryland 

(70-5365) 


ORDER AUTHORIZING EXTENSION OF THE 
MATURITY DATES OF ALL OUTSTANDING PROMIS- 
SORY NOTES ISSUED AND SOLD BY SUBSIDIARY 
ELECTRIC UTILITY COMPANY TO ITS PARENT 
HOLDING COMPANY AND REFUNDING OF THE 
SUBSIDIARY’S 30-YEAR PROMISSORY NOTE 
MATURING OCTOBER 1, 1973, BY THE ISSUE AND 
SALE TO PARENT HOLDING COMPANY OF A 
30-YEAR PROMISSORY NOTE IN LIKE AMOUNT; 
AND ISSUE AND SALE OF LONG-TERM PROMIS- 
SORY NOTES AND CAPITAL STOCK AND ACQUISI- 
TION AND PLEDGE THEREOF BY PARENT 


Delmarva Power & Light Company (“Delmarva”), a regis- 
tered holding company and an electric and gas utility 
company, and Delmarva Power & Light Company of Vir- 
ginia (‘Virginia’), a wholly-owned electric utility subsidi- 
ary company of Delmarva, have filed an application- 
declaration and amendment thereto with this Commission 
pursuant to Sections 6(b), 9)a), 12(b), 12(d) and 12(f) of 
the Public Utility Holding Company Act of 1935 (““Act’’) 
and Rules 43, 44 and 50(a)(3) promulgated thereunder 
regarding the following proposed transactions. 


All of the presently outstanding securities of Virginia are 
owned by Delmarva and pledged with Chemical Bank, 
Trustee, in accordance with the provisions of the In- 
denture of Mortgage and Deed of Trust of Delmarva to 
Chemica! Bank, Trustee, dated as of October 1, 1943. 
Delmarva and Virginia propose to extend the maturity 
dates of Virginia’s outstanding promissory notes so that 
all will have 30-year terms from the dates of their respec- 
tive issues and at their original interest rates. All out- 
standing promissory notes of Virginia, aggregating 
$6,175,000 principal amount, are presently due and pay- 
able on October 1, 1973. 


Virginia proposes to refund its 30-year 4% promissory 
note, issued October 1, 1943, in the principal amount of 
$775,000, by the issue and sale to Delmarva of a new 30- 
year promissory note in like amount maturing October 1, 
2003, to bear interest at 7.9% per annum, such interest 
rate being based on the cost of the last public borrowing 
of Delmarva, rounded to the next highest one tenth of 
one percent (.1%) 


From time to time prior to December 31, 1975, Virginia 
proposes to issue and sell to Delmarva its 30-year promis- 
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sory notes in a total principal amount not exceeding 
$275,000 and will also issue and sell to Delmarva a total 
of up to 2,750 additional shares of its common capital 
stock, par value $100 per share. Presently, Virginia has 
outstanding 46,250 shares par value $100 per share of its 
common capital Stock. Delmarva will purchase the notes, 
when issued, at the principal amount thereof, plus 
accrued interest from their issuance date, and such com- 
mon stock, when issued, at the par value thereof. The 
notes will bear interest at 7.9% per annum, such interest 
rate being based on the cost of the latest public borrow- 
ing of Delmarva, rounded to the next highest one tenth 
of one percent. At such time as Delmarva shall market its 
next issue of bonds, all notes thereafter issued by Virginia 
shall bear interest equal to the cost of money to Delmarva 
under its then latest bond issue, rounded to the next 
highest one tenth of one percent. At the time of sale of 
any of said notes by Virginia to Delmarva, Virginia will 
sell and Delmarva will acquire common capital stock hav- 
ing a par value equal to the principal amount of notes 
being so sold and acquired. The notes and stock will be 
pledged by Delmarva with Chemical Bank, Trustee, in 
accordance with the provisions of the Indenture of Mort- 
gage and Deed of Trust of Delmarva to Chemical Bank, 
Trustee, dated as of October 1, 1943. The notes and 
stock will be issued and sold by Virginia from time to 
time as necessary to meet Virginia’s cash requirements. 


Virginia will use the proceeds derived from the sale of the 
notes and stock to provide funds for the repayment of its 
30-year 4% promissory note maturing October 1, 1973, in 
the principal amount of $775,000, and for future capital 
expenditures and other corporate purposes. Proposed addi- 
tions to Virginia’s property and plant are estimated at 
$493,619 for the remaining months of 1973, and esti- 
mated expenditures of $1,063,109 for 1974. 


The State Corporation Commission of Virginia has ap- 
proved the proposed transactions. No other state commis- 
sion and no Federal commission, other than this Commis- 
sion, has jurisdiction over the proposed transactions. 


Due notice of the filing of said application-declaration as 
amended has been given in the manner prescribed in Rule 
23 promulgated under the Act (Holding Company Act 
Release No. 18036), and no hearing has been requested 
of or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said application-declaration, 
as amended, be granted and permitted to become effec- 
tive: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-declara- 
tion, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the 

terms and conditions prescribed in Rule 24 promulgated 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 
Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18058/August 17, 1973 


In the Matter of 


DELMARVA POWER & LIGHT COMPANY 
800 King Street 

Wilmington, Delaware 19899 

(70-5372) 


NOTICE OF PROPOSED ISSUE AND SALE OF SHORT- 
TERM NOTES TO BANKS AND/OR COMMERCIAL 
PAPER TO A DEALER IN COMMERCIAL PAPER OR 
PRIVATE INVESTORS; EXCEPTION FROM COM- 
PETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Delmarva Power & 
Light Company (‘Delmarva’), a registered holding com- 
pany and a public-utility company, has filed with this 
Commission a declaration pursuant to the Public Utility 
Holding Company Act of 1935 (“Act’’), designating Sec- 
tions 6(a) and 7 of the Act and Rule 50(a)(2) and 
50(a)(5)(C) promulgated thereunder as applicable to the 
proposed transactions. All interested persons are referred 
to the declaration, which is summarized below, for a com- 
plete statement of the proposed transactions. 


By order dated December 28, 1971 (Holding Company 
Act Release No. 17412), the Commission authorized Del- 
marva to make bank borrowings (on unsecured short-term 
notes) and to issue and sell commercial paper, through 
December 31, 1973, in an aggregate principal amount at 
any one time outstanding not to exceed $40,000,000. 
This order was later amended on July 24, 1972 (Holding 
Company Act Release No. 17655), at which time Delmar- 
va was temporarily authorized to increase its sales of 
commercial paper to an aggregate principal amount at any 
one time outstanding not to exceed $50,000,000, until 
such time as the $30,000,000 First Mortgage and Col- 
lateral Trust Bonds, 7-1/2% Series, due August 1, 2002, 
were successfully sold and the proceeds thereof made 
available to Delmarva. The order was further amended on 
March 20, 1973 (Holding Company Act Release No. 
17910), at which time Delmarva was authorized to in- 
crease through July 31, 1974 its borrowings on notes up 
to an aggregate principal amount at any time not to ex- 
ceed $56,000,000, with the notes issued and sold to 
banks aggregating not in excess of $16,500,000 outstand- 
ing at any one time. 


Delmarva states that at its annual meeting of stockholders, 
held on April 17, 1973, it obtained the required consent 
of the holders of preferred stock and common stock, each 
group voting separately as a class, to amend Delmarva’s 
Certificate of Incorporation to liberalize the unsecured 
debt limitation to permit issuance, without further con- 
sent of preferred stockholders, of up to 20% of capitaliza- 
tion as long as no more than 10% of such indebtedness 
has maturities of less than ten years. At the same meeting 
Delmarva obtained the consent of preferred stockholders 
to waive the 10% limitation on indebtedness with maturi- 
ties of less than ten years, provided the total unsecured 
debt does not exceed 20% of capitalization. 


Delmarva now proposes to issue, from time to time until 
December 31, 1974, short-term securities in an aggregate 
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principal amount not to exceed $75,000,000 outstanding 
at any one time and to increase the portion of such notes 
which may be issued to banks and outstanding at any one 
time from $16,500,000 to $43,000,000. Such securities 
will be in the form of short-term notes issued to banks, 
or commercial paper issued to a dealer in such securities 
or issued directly to investors in commercial paper. Issues 
of commercial paper will be limited only to the extent 
that, when added to short-term notes to banks actually 
outstanding on the date of issuance, the total will not 
exceed $75,000,000. Delmarva requests that, for the 
period commencing on September 10, 1973 and ending 
on December 13, 1974, the exemptions from the provi- 
sions of Section 6(a) of the Act afforded to it by the 
first sentence of Section 6(b) thereof, relating to the sale 


of short-term notes, be increased from 5% to approximate- 


ly 16.5% of the principal amount and par value of the 
other securities of Delmarva at the time outstanding. 


Delmarva expects to borrow from the following banks up 
to the maximum amounts listed: 


Irving Trust Company, New York, N.Y. $ 5,000,000 
Wilmington Trust Company, Wilmington, 

Delaware 5,400,000 
Bank of Delaware, Wilmington, Delaware 3,500,000 
Farmers Bank of the State of Delaware 

Wilmington, Delaware 2,000,000 
Delaware Trust Company, Wilmington, 

Delaware 1,800,000 
First National Bank of Maryland 

Salisbury and Baltimore, Maryland 5,300,000 

Total $23,000,000 


Delmarva will maintain average daily operating balances 
with each of the above banks, in the aggregate averaging 
approximately $2,000,000. These balances are part of 
Delmarva’s normal operating furids. If such balances were 
maintained solely to satisfy compensating balance require- 
ments, the effective interest cost on such bank lines of 
credit when fully utilized, assuming a 9% prime rate, 
would be 9.86% per annum. The proposed bank notes 
will be in the form of unsecured promissory notes bearing 
interest at the prime rate in effect at the lending bank at 
the date of issue and adjusted from time to time depend- 
ing upon the requirements of the lender and subject to 
prepayment at Delmarva’s option without premium or 
penalty. 


Although no firm arrangements have yet been made, Del- 
marva plans to establish additional bank lines aggregating 
$20,000,000 with certain major banks in New York, 
Philadelphia and Chicago (as set forth below), which bank 
lines will be administered by Wilmington Trust Company 
for Delmarva. While it is not expected that a problem in 
refinancing will occur, Delmarva states that establishment 
of these lines would be evidence of sound financial man- 
agement and would tend to support the top credit rating 
presently assigned to Delmarva’s commercial paper. 


Delmarva is contemplating establishing the following addi- 
tional bank lines of credit: 


Manufacturers Hanover Trust Company, 
New York, N.Y. 
Bankers Trust Company, New York, N.Y. 


$ 8,000,000 
3,000,000 
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Chemical Bank, New York, N.Y. $ 3,000,000 
Philadelphia National Bank, 
Philadelphia, Pennsylvania 3,000,000 
Continental Illinois National Bank and 
Trust Company of Chicago, Chicago, 
Illinois 3,000,000 
Total $20,000,000 


Since Delmarva will not maintain operating balances in any 
of the banks referred to above, it will be required to pay a 
commitment fee of 1/2 of 1% per year on the unused | 
amount of the bank lines per bank. When a bank line is in } 
use, the commitment fee will be discontinued and Delmarva 
will pay 1% over the prime rate in effect at the lending 
bank. At the time a bank note is issued, Delmarva will not 
be required to maintain compensating balances with the 
lending bank. Since Delmarva states it does not anticipate 
use of these lines of credit, a commitment fee amounting 
to $100,000 per year will be incurred and charged to the 
operating expenses of Delmarva. Delmarva feels the addi- 
tional cost is justified by the flexibility in financing obtained | 





through establishment of this alternative source of credit. In 
the event the lines are used, the effective interest rate on the 
borrowings under this arrangement, assuming a 9% prime 

rate, could range from 10% when 100% of the lines are in } 
use to approximately 11% when 25% of the lines are in use. | 


These arrangements with banks, totalling up to $43,000,000 
in bank lines of credit, can be used to provide an alternative 
source of credit for somewhat in excess of 50%:of Delmar- 
va’s total commercial paper at any one time outstanding. 
All of the bank loans will be evidenced by notes maturing 
not more than 180 days from the date of issuance and will 
hear interest at the rates described above in effect as of the 
dates the notes are executed. The notes may be prepaid at 
any time without penalty except that Delmarva may not 
prepay any note in whole or in part from the proceeds of 
any subsequent bank loan at a lower rate of interest. Re- 
payment of bank loans may also be made out of the pro- 
ceeds from the issuance and sale of short-term commercial 
paper. 





Delmarva further proposes to issue and sell, from time to 
time, commercial paper (in the form of short-term promis- 
sory notes payable to bearer and to mature not later than 
December 31, 1974), in the aggregate principal amount not 
to exceed $75,000,000 outstanding at any one time, to 
A.G. Becker & Co., Incorporated (““Becker’’), a dealer in 
commercial paper. Such commercial paper will have vary- 
ing maturities of not more than 270 days after date of issue | 
and will be issued and sold in varying denominations of not 
less than $50,000, nor more than $1,000,000 directly to 
Becker, at a discount which will not be in excess of the dis- 
count rate per annum prevailing at the date of issuance for 
commercial paper of comparable quality and like maturities 
sold to commercial paper dealers. No commercial paper f 
notes will be issued having a maturity of more than 90 days 
at an effective interest cost which exceeds the effective in- 
terest cost at which Delmarva could borrow from banks. No 
commission or fee will be payable in connection with the 
issue and sale of such notes. Becker, as principal, will re- 
offer such notes at a discount not to exceed 1/8 of 1% per 
annum less than the prevailing discount rate available to 
Delmarva and in such manner as not to constitute a public 
offering. Such notes will be reoffered to not more than 

200 identified and designated customers in a list (non- 
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public) prepared in advance by Becker and furnished to 
the Commission either by Delmarva or directly by Becker. 
However, since the list consists initially of less than 200 
customers, additions but no deletions may be made to the 
list upon approval of the Commission so long as the cus- 
tomers designated in the list do not exceed 200 in num- 
ber. It is anticipated that the commercial paper will be 
held by customers to maturity. However, if any com- 
mercial paper is repurchased by Becker pursuant to a ver- 
bal repurchase agreement, such paper will be reoffered 
only to others in the group of not more than 200 cus- 
tomers. Delmarva desires the flexibility of using commer- 
cial paper borrowings to supplement its bank borrowings. 
In accordance with the customary practices in the com- 
mercial paper market, commercial paper issued and sold 
by Delmarva will not be payable prior to maturity. How- 
ever, prior to the final retirement of commercial paper 
borrowings, certain of the notes having maturities earlier 
than December 31, 1974, the termination date of the 
effective period requested by this application, may be re- 
paid at maturity through the application of proceeds from 
the issuance and sale of other commercial paper notes. 


Delmarva intends to appoint Irving Trust Company, New 
York, New York, agent for the purpose of holding in its 
custody short-term promissory notes of Delmarva, signing 
such notes and delivering them to Becker in connection 
with the issuance and sale thereof by Delmarva. 


In addition, Delmarva desires the privilege of placing its 
commercial paper directly with investors in commercial 
paper, without the assistance of a broker, in order to take 
advantage of special investment situations which may be 
available to it due to Delmarva’s broadly based activities 
in the financial community. These “‘direct placements” 
could be with the trust departments of large commercial 
banks or with the investment departments of large insur- 
ance companies and would be in accordance with the 
terms and conditions of a “master note’’ agreement. 
Historically, the effective interest cost to the issuer of 
commercial paper placed directly has been lower than that 
placed through a dealer. Delmarva is requesting permis- 
sion to place commercial paper directly not as a replace- 
ment of, but as a supplement to, its normal outlets and it 
feels substantial interest costs could be saved for its cus- 
tomers and stockholders if it were authorized to do so. 


It is stated the borrowings on unsecured bank loans and/ 
or commercial paper, aggregating up to $75,000,000, will 
be used to finance, in part, Delmarva’s construction pro- 
gram for the remainder of 1973 and all of 1974 (approxi- 
mately $213,408,000). Delmarva proposes to repay such 
borrowings from the net proceeds of the sale of first 
mortgage bonds and/or equity securities prior to Decem- 
ber 31, 1974, a subject of future filings with this Com- 
Mission. 


Delmarva requests exemption from the competitive bid- 
ding requirements of Rule 50 for the proposed issue and 
sale of its commercial paper pursuant to paragraphs (a) (5) 
and (a)(5)(C) thereof because: (i) the commercial paper 
to be issued thereunder will consist of short-term maturi- 
ties of nine months or less; (ii) such commercial paper 
having a maturity of more than 90 days will not be sold 
except at effective interest costs which will not exceed 
the cost of borrowings from commercial banks; (iii) cur- 





rent rates for commercial paper for such prime borrowers 
as Delmarva are published daily in financial publications; 
and (iv) it is not practical to invite competitive bids for 
commercial paper. Delmarva also requests authority to file 
certificates of notification under Rule 24 with respect to 
the issue and sale of commercial paper within 30 days 
after the end of each calendar quarter. 


It is stated that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. The fees and expenses to be 
incurred in connection with the proposed transactions are 
estimated to be $10,500, including counsel fees of 
$2,000. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 10, 1973, request in writ- 
ing that a hearing be held on such matter, stating the 
nature of his interest, the reasons for such request, and 
the issues of fact or law raised by said declaration which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing thereon. 
Any such request should be addressed: Secretary, Securi- 
ties and Exchange Commission, Washington, D.C. 20549. 
A copy of such request should be served personally or by 
mail (air mail if the person being served is located more 
than 500 miles from the point of mailing) upon the 
declarant at the above-stated address, and proof of service 
(by affidavit or, in case of an attorney-at-law, by certif- 
icate) should be filed with the request. At any time after 
said date, the declaration, as filed or as it may be amend- 
ed, may be permitted to become effective as provided in 
Rule 23 of the General Rules and Regulation promulgated 
under the Act, or the Commission may grant exemption 
from its rules as provided in Rules 20(a) and 100 thereof 
or take such other action as it may deem appropriate. Per- 
sons who request a hearing or advice as to whether a hear- 
ing is ordered will receive notice of further developments 
in this matter, including the date of the hearing (if ord- 
ered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18059/August 17, 1973 


In the Matter of 


ARKANSAS-MISSOURI POWER COMPANY 
Blytheville, Arkansas 
(70-5070) 


SECOND SUPPLEMENTAL ORDER AUTHORIZING 
EXTENSION OF TIME WITHIN WHICH SHORT-TERM 
PROMISSORY NOTES MAY BE ISSUED AND SOLD 


Arkansas-Missouri Power Company (‘‘Arkansas’’), a utility 
subsidiary company of Middle South Utilities, Inc., a reg- 
istered holding company, has filed with this Commission 
a second post-effective amendment to the declaration in 
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this proceeding pursuant to Sections 6(a) and 7 of the 
Public Utility Holding Company Act of 1935 (‘‘Act’’) re- 
garding the following proposed transaction. 


By orders dated September 14, 1971 and July 24, 1972 
(Holding Company Act Release Nos. 17628 and 17653), 
the Commission, among other things, authorized Arkansas 
to issue and sell from time to time through December 31, 
1972, unsecured short-term promissory notes of a maturi- 
ty of not more than nine months to the Union Planters 
National Bank of Memphis, not exceeding $8,250,000 
aggregate principal amount at any one time outstanding. 


Arkansas now proposes to extend the date through which 
it can issue and sell its unsecured short-term promissory 
notes to June 30, 1974. In all respects the terms and con- 
ditions of notes issued during this extended period, in- 
cluding maturity thereof not later than December 31, 
1974, will be the same as those heretofore set forth in 
said declaration. 


No State or Federal commission, other than this Commis- 
sion, has jurisdiction over the proposal contained in said 
post-effective amendment. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public in- 
terest and in the interest of investors and consumers that 
said declaration, as amended by said post-effective amend- 
ment, be permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended by said post-effective amendment, be, and it 
hereby is, permitted to become effective forthwith, sub- 
ject to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 18060/August 17, 1973 


In the Matter of 

EASTERN UTILITIES ASSOCIATES 

P.O. Box 2333 

Boston, Massachusetts 02107 

BLACKSTONE VALLEY ELECTRIC COMPANY 
P.O. Box 1111 

Lincoln, Rhode Island 02865 

BROCKTON EDISON COMPANY 

36 Main Street 

Brockton, Massachusetts 02403 

FALL RIVER ELECTRIC LIGHT COMPANY 
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85 North Main Street 
Fall River, Massachusetts 02722 


MONTAUP ELECTRIC COMPANY 
P.O. Box 391 

Fall River, Massachusetts 02722 
(70-5352) 


NOTICE OF POST-EFFECTIVE AMENDMENT REGARD- 
ING PROPOSED ISSUANCE AND SALE OF DEBENT- 
URES AND COMMON STOCK BY SUBSIDIARY TO 
STOCKHOLDER COMPANIES 


NOTICE IS HEREBY GIVEN that Eastern Utilities Asso- 
ciates (““EUA”), a registered holding company, and its 
four electric utility subsidiary companies, Blackstone Val- 
ley Electric Company (“Blackstone”’), Brockton Edison 
Company (“Brockton’’), Fall River Electric Light Com- 
pany (‘Fall River’’), and Montaup Electric Company 
(““Montaup”’), have filed with this Commission a post- 
effective amendment to the application-declaration in this 
proceeding pursuant to the Public Utility Holding Com- 
pany Act of 1935 (‘‘Act’’), designating Sections 6(a), 
6(b), 7, 9(a), 10, and 12(f) of the Act and Rule 43(a) 
promulgated thereunder as applicable to the proposed 
transactions. All interested persons are referred to the 
amended application-declaration, which is summarized 
below, for a complete statement of the proposed trans- 
actions. 


By order in this proceeding dated June 29, 1973 (Hold- 
ing Company Act Release No. 18012), the Commission 
authorized that, during the period ending January 21, 
1974, EVA, Blackstone, Brockton, Fall River, and 
Montaup could issue and sell short-term, unsecured prom- 
issory notes to banks, and in the cases of Blackstone, 
Brockton, and Fall River to also receive certain open- 
account advances from EVA, in the maximum aggregate 
amounts to be outstanding at any one time as follows: 
EUA-—$35,930,000; Blackstone—$26,870,000; Brockton— 
$33,090,000; Fall River—$7,990,000; and Montaup— 
$33,900,000. The filing stated that some of the proceeds 
of said notes and advances were to be used to make in- 
vestments in permanent securities of Montaup by Black- 
stone, Brockton, and Fall River. 


Montaup now proposes to increase its common stock by 
82,000 shares with an aggregate par value of $8,200,000 
and to issue and sell such additional shares together with 
$12,800,000 principal amount of % Debenture 
Bonds to be dated October 1, 1973, and maturing Octo- 
ber 1, 2003. Montaup’s sole common stockholders, Brock- 
ton, Blackstone, and Fall River, propose to acquire such 
common stock and Debenture Bonds at prices equal, re- 
spectively, to the par value and principal amount thereof, 
and in proportions conforming with the terms of an 
agreement dated as of September 11, 1923, as amended, 
among Montaup and its stockholder companies. Pursuant 
to said agreement, and reflecting an assignment by Black- 
stone and Fall River to Brockton of a portion of their 
preemptive rights to subscribe to their proportionate 
shares of the 82,000 additional Montaup shares, Brockton 
will acquire 59,340 shares and $8,556,000 principal 
amount of Debenture Bonds; Blackstone will acquire 
22,620 shares and $3,688,000 principal amount of De- 
benture Bonds; and Fall River will acquire 40 shares and 








a 























Ne 





$556,000 principal amount of Debenture Bonds. As a 
result of the foregoing transactions, the proportions of 
Montaup’s total outstanding securities held by Brockton, 
Blackstone, and Fall River will become 48%, 33%, and 
19%, respectively. The interest rate of the Debenture 
Bonds is to be supplied by further amendment. Brockton, 
Blackstone, and Fall River will deposit and pledge the 
acquired common stock and Debenture Bonds with their 
respective indenture trustees. The proceeds to Montaup 
from the sale of the common stock and Debenture Bonds 
will be used to reduce its short-term bank indebtedness 
incurred for the construction of additions and improve- 
ments to its plant and system or for investments in the 
capital stock of nuclear generating companies (or to repay 
borrowings so incurred). 


It is stated that the proposed issue and sale of the De- 
benture Bonds and common stock by Montaup and the 
acquisition thereof by Brockton and Fall River are sub- 
ject to the jurisdiction of the Department of Public Util- 
ities of the Commonwealth of Massachusetts and that no 
cther state commission or federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
actions. The fees and expenses to be incurred in connec- 
tion with the proposed transactions are to be filed by 
further amendment. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 12, 1973, request in writ- 
ing that a hearing be held on such matter, stating the 
nature of his interest, the reasons for such request, and 
the issues of fact or law raised by said post-effective 
amendment to the application-declaration which he desires 
to controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D.C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicants- 
declarants at the above-stated addresses, and proof of ser- 
vice (by affidavit, or, in case of an attorney-at-law, by 
certificate) should be filed with the request. At any time 
after said date, the application-declaration, as now amend- 
ed or as it may be further amended, may be granted and 
permitted to become effective as provided in Rule 23 of 
the General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7940/August 13, 1973 


In the Matter of 


LEHMAN BROTHERS INCORPORATED 
One William Street 

New York, New York 10004 

(812-3482) 


NOTICE OF APPLICATION FILED PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM SECTION 30(f) OF THE ACT TO 
THE EXTENT THAT IT ADOPTS SECTION 16(b) OF 
THE SECURITIES EXCHANGE ACT OF 1934 


NOTICE IS HEREBY GIVEN that Lehman Brothers In- 
corporated (‘Applicant’), on behalf of itself, Bache & 
Co. Incorporated, duPont Walston Incorporated, Shear- 
son, Hammill & Co. Incorporated, Crowell, Weedon & Co. 
and Sutro & Co. Incorporated, as prospective representa- 
tives (‘Representatives’) of a group of underwriters, and 
all other persons who will be underwriters, (collectively 
“Underwriters”’), of a proposed offering of shares of 
Bunker Hill Income Securities, Inc. (‘Corporation’), a 
new closed-end diversified management investment com- 
pany recently registered under the Investment Company 
Act of 1940 (“‘Act’’), has filed an application pursuant to 
Section 6(c) of the Act for an order exempting the Under- 
writers in connection with their transactions incident to 
the distribution of shares of the Corporation, and such 
transattions, from Section 30(f) of the Act to the extent 
that it adopt Section 16(b) of the Securities Exchange 
Act of 1934 ("Exchange Act”’). All interested persons are 
referred to the application on file with the Commission 
for a statement of the representations contained therein, 
which are summarized below. 


Shares of the Corporation (the “Registered Shares’’) are 
to be purchased by the Underwriters pursuant to an Un- 
derwriting Agreement to be entered into between the 
Corporation and the Underwriters represented by Appli- 
cant and the other Representatives. It is intended that on 
the effective date of the Corporation’s Registration State- 
ment under the Securities Act of 1933, the Registered 
Shares will be offered for sale to the public. Although it 
is initially proposed to offer 4,000,000 shares of Common 
Stock of the Corporation under the Registration State- 
ment, the number actually to be offered may be greater 
or less than 4,000,000 depending upon market conditions 
and other factors. 


It is possible that one or more of the Underwriters, in- 
cluding the Applicant and any of the other Representa- 
tives, may acquire, pursuant to the provisions of the 
Underwriting Agreement, more than 10% of the Registered 
Shares which will be outstanding at the time of the clos- 
ing of the initial public offering of such shares. Since Sec- 
tion 30(f) of the Act subjects every person who is directly 
or indirectly a beneficial owner of more than 10% of any 
class of outstanding securities of the Corporation to the 
same duties and liabilities as those imposed by Section 16 
of the Exchange Act on certain owners in respect of their 
transactions in certain securities, such Underwriter or 
Underwriters may, accordingly, become subject to the fil- 
ing requirements of Section 16(a) of the Exchange Act 
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and, upon resale of the shares purchased by them to their 
customers, become subject to the obligations imposed by 
Section 16(b) of the Exchange Act. 


Rule 16b-2 under the Exchange Act exempts transactions 
in connection with a distribution of a substantial block of 
securities from the operation of Section 16(b) thereof. 
Applicant states that the purpose of the purchase by the 
Underwriters will be for resale in connection with the 
initial distribution of the Registered Shares. In addition to 
purchases of shares from the Corporation and sales of 
shares to customers, there may be the usual transactions 
of purchase or sale incident to a distribution such as pur- 
chases in stabilizing transactions, sales of shares so pur- 
chased and purchases to cover over-allotments or other 
short positions created in connection with the distribu- 
tion. Such purchases and sales, therefore, will be transac- 
tions effected in connection with the distribution of a 
substantial block of securities within the purpose and 
spirit of Rule 16b-2. 


It is possible, however, that one or more of the-Under- 
writers will not be exempted from Section 16(b) by the 
operation of Rule 16b-2, as they may fail to meet the re- 
quirement stated in paragraph (a)(3) of Rule 16b-2 that 
the aggregate participation of persons not within the pur- 
view of Section 16(b) of the Exchange Act be at least 
equal to the participation of persons receiving the ex- 
emption under Rule 16b-2. It is possible that one or 
more of the Underwriters who, pursuant to the Under- 
writing Agreement, will purchase more than 10% of the 
Registered Shares may purchase more than 50% of such 
shares being offered pursuant to the Underwriting Agree- 
ment. Moreover, this requirement of Rule 16b-2(a)(3) may 
not be met because it is possible that one or more of the 
Underwriters, even though they are obligated by the 
Underwriting Agreement to purchase less than 10% of the 
aggre jate number of Registered Shares to be outstanding 
upon completion of the initial public offering of such 
shares, may, as a consequence of defaults by other Under- 
writers who do not purchase their respective underwriting 
commitments, become obligated to purchase at the closing 
of the public offering more than 10% of the aggregate 
number of Registered Shares to be outstanding after the 
closing. 


Therefore, the Applicant submits, that the requested ex- 
emption from the provisions of Section 30(f) of the Act 
is necessary. The Applicant states that the requested ex- 
emption should be granted because there can be no inside 
information concerning the Corporation since the Corpo- 
ration will have no assets and will not have commenced 
the conduct of any business prior to the distribution and 
sale of its shares. Applicant further states that no partner, 
director or officer or any of the Representatives, includ- 
ing the Applicant, is a director or officer of either the 
Corporation or Security Pacific National Bank, the Cor- 
poration’s investment adviser (‘‘Adviser’’), or any affiliate 
of the Adviser and that it is not anticipated that any 
partner, director, or officer of any other Underwriter will 
be a director or officer of the Corporation or the Adviser 
or any such affiliate. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondi- 
tionally exempt any person, security or transaction, or 
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any class or classes of persons, securities, or transactions 
from any provision of the Act and Rules promulgated 
thereunder if and to the extent that such exemption is 
necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


Applicant contends that the requested exemption is neces- 
sary and appropriate in the public interest and consistent 
with the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested persons 
may, not later than September 7, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request and the 
issues of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission shall 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Commis- 
sion, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule O-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission upon 
the basis of the information stated in said application, un- 
less an order for a hearing upon said application shall be 
issued upon request or upon the Commission’s own mo- 
tion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7941/August 14, 1973 


In the Matter of 


ROYDEN FUND, INC. 

(formerly Equitable Growth Fund, Inc.) 
7000 East Camelback Road 

Suite 201 

Scottsdale, Arizona 85251 

(811-2056) 


NOTICE OF PROPOSAL TO TERMINATE 
REGISTRATION 


NOTICE IS HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 (‘‘Act’’), to declare by order upon its 
own motion that Royden Fund, Inc. (‘““Royden”’), a cor- 
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poration organized under the laws of the State of Mary- 
land and registered under the Act as an open-end, diversi- 
fied management investment company, has ceased to be 
an investment company. 


Royden was initially organized in Maryland on April 1, 
1970, under the name of Equitable Growth Fund, Inc. 
(“Equitable”). Equitable registered under the Act on 
April 6, 1970 by filing a Form N-8A Notification of Reg- 
istration. On May 6, 1970, Equitable filed a Form N-8B-1 
Registration Statement under the Act and a Form S-5 
Registration Statement under the Securities Act of 1933 
("1933 Act’’) on May 20, 1970. 


On August 20, 1970 Equitable changed its name to Roy- 
den, and on that date Royden filed a Form N-8B-1 Reg- 
istration Statement under the Act and a Pre-effective 
Amendment to the 1933 Act registration statement. 


Royden has never conducted any business operations 
other than initial organizational activities; its registration 
statement under the 1933 Act was abandoned on Septem- 
ber 13, 1972; and it has abandoned any intention of 
making a public offering of its shares. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, on its own motion, finds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order, the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 


may, not later than September 7, 1973, at 5:30 p.m., sub- 


mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the 
nature of his interest, the reasons for such request, and 
the issues of fact or law proposed to be controverted, or 
he may request that he be notified if the Commission 
should order a hearing thereon. Any such communications 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such re- 
quest shall be served personally or by mail (air mail if the 
person being served is located more than 500 miles from 
the point of mailing) upon the Fund at the address stated 
above. Proof of service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, 
as provided by Rule O-5 of the Rules and Regulations 
promulgated under the Act, an order disposing of the 
matter herein may be issued by the Commission upon the 
basis of the information stated herein, unless an order for 
a hearing shall be issued upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7942/August 14, 1973 


In the Matter of 


OXFORD TRUST FUND 

(formerly Bankers Mutual Trust Fund) 
Room 432, Candler Building 

Atlanta, Georgia 

(811-976} 


NOTICE OF PROPOSAL TO 
TERMINATE REGISTRATION 


NOTICE IS HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 (‘‘Act’’), to declare by order upon its 
own motion that Oxford Trust Fund (‘‘Oxford’’), a trust 
formed under the laws of the State of Georgia and regis- 
tered under the Act as an open-end, diversified manage- 
ment investment company, has ceased to be an investment 
company as defined in the Act. 


Oxford was initially organized in Georgia in August, 1960, 
under the name of Bankers Mutual Trust Fund (‘Bank- 
ers’). Bankers filed a Form N-8A Notification of Registra- 
tion with the Commission on August 31, 1960. On Aug- 
ust 30, 1961 Bankers was reorganized in Georgia and 
changed its name to Oxford, and on September 8, 1961, 
Oxford filed a Form N-8B-1 Registration Statement with 
the Commission. 


Oxford has never conducted any business operations other 
than initial organizational activities; it presently has no 
assets; its registration statement under the Securities Act 
of 1933 was withdrawn on June 14, 1972; and it has 
abandoned any intention of making a public offering of 
its shares. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, on its own motion, finds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order, the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 7, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the 
nature of his interest, the reasons for such request, and 
the issues of fact or law proposed to be controverted, or 
he may request that he be notified if the Commission 
should order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such re- 
quest shall be served personally or by mail (air mail if the 
person being served is located more than 500 miles from 
the point of mailing) upon Oxford at the address stated 
above. Proof-of service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, as 
provided by Rule O-5 of the Rules and Regulations pro- 
mulgated under the Act, an order disposing of the matter 
herein may be issued by the Commission upon the basis 
of the information stated herein, unless an order for a 
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hearing shall be issued upon request or upon the Commis- 
sion’s own motion. Persons who request a hearing, or ad- 
vice as to whether a hearing is ordered, will receive notice 
of further developments in this matter, including the date 


of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7943/August 14, 1973 


In the Matter of 


ICM EQUITY FUND, INC. 
c/o Norbert J. Magrath 

185 Cross Street 

Fort Lee, New Jersey 07024 
(811-1322) 


NOTICE OF PROPOSAL TO TERMINATE REGISTRA- 
TION PURSUANT TO SECTION 8(f) OF THE ACT 


NOTICE IS HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 (‘‘Act’’), to declare by order upon its 
own motion that ICM Equity Fund, Inc. (‘Fund’), regis- 
tered under the Act as an open-end, diversified manage- 
ment investment company, has ceased to be an investment 
company. 


Fund was organized as a Delaware corporation on May 3, 
1965, and registered under the Act by filing a Notifica- 
tion of Registration on Form N-8A and a Registration 
Statement on Form N-8B-1 with the Commission on 
June 28, 1965. 


At a special meeting held on December 14, 1971, share- 
holders approved the transfer of the business and assets of 
Fund to MagnaCap Fund, Inc. (‘‘MagnaCap”’), a registered 
investment company, in exchange for shares of capital 
stock of MagnaCap. The MagnaCap shares were distributed 
to Fund shareholders on December 15, 1971, and Fund 
ceased to act as an investment company as of the close of 
business on December 21, 1971. 


Section 8(f) of the Act, provides, in pertinent part, that 
when the Commission, on its own motion or upon appli- 
cation, finds a registered investment company has ceased 
to be an investment company, it shall so declare by order 
and, upon the effectiveness of such order, the registration 
of such company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 7, 1973 at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and the 
issues, if any, of fact or law proposed to be controverted, 
or he may request that he be notified if the Commission 
should order a hearing thereon. Any such communication 
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should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such re- 
quest shall be served personally or by mail (air mail if the 
person being served is located more than 500 miles from 
the point of mailing) upon the Fund at the address set 
forth above. Proof of such service (by affidavit, or in case 
of an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. At any time after said 
date, as provided by Rule O-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of 
the matter may be issued by the Commission upon the 
basis of the information stated herein, unless an order for 
a hearing shall be issued upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7944/August 14, 1973 


In the Matter of 


ICM FINANCIAL FUND, INC. 
c/o Norbert J. Magrath 

185 Cross Street 

Fort Lee, New Jersey 07024 
(811-896) 


NOTICE OF PROPOSAL TO TERMINATE REGISTRA- 
TION PURSUANT TO SECTION 8(f) OF THE ACT 


NOTICE IS HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Com- 
pany Act of 1940 (‘‘Act’’), to declare by order upon its 
own motion that ICM Financial Fund, Inc. (““Fund’’), reg- 
istered under the Act as an open-end, diversified manage- 
ment investment company, has ceased to be an invest- 
ment company as defined in the Act. 


Fund was organized as a Maryland corporation on July 
20, 1959, and registered under the Act by filing a Form 
N-8A Notification of Registration on July 30, 1959, and a 
Form N-8B-1 Registration Statement on September 21, 
1959. 


At a special meeting held on December 14, 1971, share- 
holders approved the transfer of business and assets of 
Fund to Pilgrim Fund, Inc. (‘Pilgrim’’), a registered in- 
vestment company, in exchange for shares of capital stock 
of Pilgrim. The Pilgrim shares were distributed to Fund 
shareholders on December 15, 1971, and Fund ceased to 
act as an investment company as of the close of business 
on December 21, 1971. 


Section 8(f) of the Act, provides, in pertinent part, that 
when the Commission, on its own motion or upon appli- 
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cation, finds a registered investment company has ceased 
to be an investment company, it shall so declare by order 
and, upon the effectiveness of such order, the registration 
of such company shall cease to be in effect. 


NOTICE 1S FURTHER GIVEN that any interested person 
may, not later than September 7, 1973 at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on the matter accompanied by a statement as to the na- 
ture of his interest, the reason for such request, and the 
issues, if any, of fact or law proposed to be controverted, 
or he may request that he be notified if the Commission 
should order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such re- 
quest shall be served personally or by mail (air mail if the 
person being served is located more than 500 miles from 
the point of mailing) upon the Fund at the address set 
forth above. Proof of such service (by affidavit, or in case 
of an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. At any time after said 
date, as provided by Rule O-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of 
the matter may be issued by the Commission upon the 
basis of the information stated herein, unless an order for 
a hearing shall be issued upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive no- 
tice of further developments in this matter, including the 
date of the hearing (if ordered) and any postponements 
thereof. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7945/August 15, 1973 


In the Matter of 


CONVERTIBLE TECHNIQUE FUND 
1309 Highland Av enue 

Abington, Pennsylvania 19001 
(811-1913) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


The Commission on July 17, 1973, issued a notice (In- 
vestment Company Act Release No. 7901) of an applica- 
tion filed by Convertible Technique Fund (‘‘Applicant’’) 
for an order pursuant to Section 8(f) of the Investment 
Company Act of 1940 (‘‘Act’’) declaring that Applicant 
has ceased to be an investment company as defined in 
the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued on the basis of the informa- 


tion stated therein unless a hearing should be ordered. No 





request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The matter has been considered and it has been found 
that Applicant has ceased to be an investment company. 
Accordingly, 


IT IS ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of Convertible Technique Fund under 
the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7946/August 17, 1973 


In the Matter of 


duPONT-WALSTON INCORPORATED 
833 Wilshire Boulevard 

Los Angeles, California 90017 
(812-3483) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM SECTION 30(f) OF THE ACT 


NOTICE IS HEREBY GIVEN that duPont-Walston Incor- 
porated (‘Applicant’), a registered broker-dealer, in con- 
nection with a proposed public offering of shares of Com- 
mon Stock (the ‘‘Shares’’) of Ameribond Shares, Inc. 

(the Company’), a newly registered, closed-end, diversi- 
fied management investment company has filed an appli- 
cation pursuant to Section 6(c) of the Investment Com- 
pany Act of 1940 (“‘Act’’) for an order exempting Appli- 
cant and its co-underwriters from Section 30(f) of the 
Act to the extent that such section adopts Section 16(b) 
of the Securities Exchange Act of 1934 (“Exchange Act’’) 
with respect to their transactions incidental to the dis- 
tribution of the Company’s shares. All interested persons 
are referred to the Application on file with the Commis- 
sion for a statement of the representations therein, which 
are summarized below. 


Applicant is the prospective representative (‘‘Representa- 
tive’) of a group of underwriters (“Underwriters”) to be 
formed in connection with the proposed public offering. 
Applicant contemplates that each underwriter, including 
the Representative, will execute an Agreement Among 
Underwriters and that the Representative, acting both for 
itself and as Representative of the several Underwriters, 
will execute an Underwriting Agreement with the Com- 
pany, Financial Programs, Inc., the Company's investment 
adviser (‘“Adviser’’) and The Gates Rubber Company, the 
Adviser’s parent. 


The application also states that on July 5, 1973 the Com- 
pany filed with the Commission a Registration Statement 
on Form S-4 under the Securities Act of 1933 (‘Regis- 
tration Statement”’) covering the Shares. The proposed 
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public offering price of the Shares is $25.00 per share 
with underwriting discounts of $2.00 per share. 


Applicant states that it is not possible to determine until 
just prior to the effective date of the Registration State- 
ment the exact number of Shares to be offered by the 
underwriting group and by each Underwriter. Although 
1,000,000 Shares have been included for registration in 
the Registration Statement, the actual number of Shares 
which may be the subject of the proposed public offering 
may be increased or decreased by the Representative and 
the Company, because of market conditions or otherwise, 
shortly before the effective date of the Registration State- 
ment and the proposed public offering, and thereafter de- 
pending upon the exercise of an over-allotment option 
granted to the Underwriters. In addition to purchases of 
Shares from the Company and sales of Shares to custom- 
ers, there may be the usual transactions of purchase or 
sale incident to a distribution such as stabilizing purchases, 
purchases to cover over-allotments or other short posi- 
tions created in connection with such distribution, and 
sales of Shares purchased in stabilization. 


Applicant also states that it is possible that the Under- 
writer Commitment of any one or more of the Under- 
writers, including the Representative, will exceed 10% of 
the aggregate number of shares of the Company’s Com- 
mon Stock. Since Section 30(f) of the Act subjects every 
person who is directly or indirectly the beneficial owner 
of more than 10% of any class of outstanding securities 
of the Company to the same duties and liabilities as those 
imposed by Section 16 of the Exchange Act, such Under- 
writer or Underwriters would become subject to the filing 
requirements of Section 16(a) of the Exchange Act and, 
upon resale of the shares purchased by them to their cus- 
tomers, subject to the obligations imposed by Section 
16(b) of the Exchange Act. 


Rule 16b-2 under the Exchange Act exempts certain trans- 
actions in connection with a distribution of securities 
from the operation of Section 16(b). Applicant states that 
the purpose of the purchase of the Shares by the Under- 
writers will be for resale in connection with the initial 
distribution of the Shares. Applicant also states that such 
purchases and sales, therefore, will be transactions effected 
in connection with a distribution of a substantial block 

of securities within the purpose and spirit of Rule 16b-2. 


Applicant further states that although it is anticipated 
that the requirements of Rule 16b-2(a)(1) and (2) will be 
met, one or more of the Underwriters, through their par- 
ticipation in the distribution of the Shares of the Com- 
pany, may not be entitled to rely upon Rule 16b-2 to ex- 
empt them from Section 16(b) of the Exchange Act. The 
requirements in Rule 16b-2(a)(3) that the aggregate par- 
ticipation of Underwriters not within Section. 16(b) of 
the Exchange Act be at least equal to the participation of 
Underwriters exempted therefrom under Rule 16b-2 may 
not be met because it is possible that one or more of the 
Underwriters may purchase more than 10% of the aggre- 
gate number of the Shares of the Company’s Common 
Stock to be outstanding after the closing, as a result of 
obligations to purchase additional Shares due to defaults 
by other Underwriters. Moreover, one or more of the 
Underwriters who are obligated through the Underwriting 
Agreement to purchase more than 10% of the aggregate 
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number of Shares of the Company’s Common Stock to 
be outstanding after the closing, may, as Underwriters 
and as selected dealers, distribute more than 50% of the 
aggregate number of Shares being offered. Such a distribu- 
tion would not meet the requirement of Rule 16b-2(a)(3). 


Applicant states that there is no inside information in 
existence since the Company, prior to the initial distribu- 
tion of the Shares, will have no assets other than cash and 
certain contract rights described in the preliminary pro- 
spectus, or business of any sort, and all material facts 
with respect to the Company will be set forth in the pro- 
spectus pursuant to which the Shares will be offered and 
sold. No partner, director or officer of Applicant is a 
director or officer of either the Company or the Adviser 
or The Gates Rubber Company, and Applicant states that 
it is not anticipated that any partner, director or officer 
of any other Underwriter will be a director or officer of 
the company, the Adviser or The Gates Rubber Company. 


Applicant maintains that the requested exemption from 
the provisions of Section 30(f) of the Act is necessary 
and appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly intend- 
ed by the policy and provisions of the Act. It further 
asserts that the transactions sought to be exempted can- 
not lend themselves to the practices to which Section 
16(b) of the Exchange Act and Section 30(f) of the Act 
were enacted to apply. 


Section 6(c) of the Act authorizes the Commission to 
exempt any person, security or transaction, or any class 
or classes of persons, securities or transactions, from any 
provision of the Act and Rules and Regulations promul- 
gated thereunder if and to the extent that such exemption 
is necessary Or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than September 6, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on this matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and the 
issues of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission shall 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicant at the address stated 
above. Proof of such service (by affidavit, or in the case 
of an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. At any time after said 
date, as provided by Rule O-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of 
the application herein may be issued by the Commission 
upon the basis of the information stated in said applica- 
tion, unless an order for hearing upon said application 
shall be issued upon request or upon the Commission's 
own motion. Persons who request a hearing or advice as 
to whether a hearing is ordered, will receive notice of 
further developments in this matter, including the date of 
the hearing (if ordered) and any postponements there- 

of. 























For the Commission, by the Division of Investment Man- 
agement Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7947/August 16, 1973 


In the Matter of 
THE NATIONAL HOUSING PARTNERSHIP-II 
THE NATIONAL HOUSING PARTNERSHIP 


NATIONAL CORPORATION FOR HOUSING 
PARTNERSHIPS 

1133 - 15th Street, N.W. 

Washington, D.C. 20006 

(812-3452) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) FOR EXEMPTION FROM ALL 
PROVISIONS OF THE ACT 


NOTICE IS HEREBY GIVEN that The National Housing 
Partnership-I! (‘‘NHP-II), a District of Columbia limited 
partnership, and its general partners, National Corporation 
for Housing Partnerships (‘“Corporation’’), a District of 
Columbia corporation, and The National Housing Partner- 
ship (“‘NHP-1"'), a District of Columbia limited partner- 
ship, (collectively referred to hereinafter as ‘‘Applicants’’) 
have filed an application pursuant to Section 6(c) of the 
Investment Company Act of 1940 (‘‘Act’’) for an order 
exempting NHP-II from all provisions of the Act and the 
Rules and Regulations promulgated thereunder. All inter- 
ested persons are referred to the application on file with 
the Commission, as amended, for a statement of the rep- 
resentations therein which are summarized below. 


NHP-II’s principal activity will be to purchase from 

NHP-1 a substantial portion of NHP-I’s equity interests in 
governmentally assisted rental housing projects which are 
being, or are about to be, constructed pursuant to Section 
221(d)(3), Section 221(d)(4), or Section 236 of the 
National Housing Act, and administered by the Federal 
Housing Administration (‘“FHA’’), or pursuant to com- 
parable state housing programs. 


Corporation and NHP-I, which are the general partners of 
NHP-I1, were formed pursuant to Title |X of the Housing 
and Urban Development Act of 1968 (‘Title |X’’) in 
order to carry out the purpose of Title |X that private 
investors be provided a means to acquire equity interests 
in, and thereby provide equity financing for, government- 
ally assisted low and moderate income housing projects. 
Three of the Corporation's fifteen directors are appointed 
by the President of the United States, and the Corpora- 
tion is required to report to the President annually. 


Investment Units in Corporation and NHP-I have previ- 
ously been offered at a price of $50,000 per Unit. Each 
Unit consisted of 250 shares of stock of Corporation (for 
$2,500) and a $47,500 limited partnership interest in 


NHP-|. The minimum investment was two Units, and sub- 
scriptions were accepted only from corporations and other 
organizations having substantial assets, but not from in- 
dividuals. In connection with this offering, NHP-I applied 
for and was granted complete exemption from the Act. 
Subscriptions were received from 268 investors for Units 
aggregating $42,050,600. Of each $100,000 investment, 
$25,000 was paid in cash upon subscription, the balance 
to be subject to call. Since that time, two additional in- 
stallments of $6,250 each per $10,000 minimum subscrip- 
tion have been paid in so that a total of $15,768,750 of 
the $42,050,000 total commitment has been paid in cash 
to Corporation and NHP-!. NHP-I investors were originally 
obligated until December 31, 1974, to contribute the bal- 
ance, $26,281,250, upon call. After it was determined 
that NHP-II should be created, this date was extended to 
December 31, 1979. Unless programs established by the 
governments of the states and of the United States to 
stimulate the production of low and moderate income 
housing are modified so as to virtually eliminate invest- 
ment incentives, NHP-I will require its investors to con- 
tribute the balance of their subscriptions. 


Since its formation, NHP-| has committed investment 
funds to 122 housing projects for families and individuals 
of low and moderate income. During the summer of 
1972, the point was rapidly being reached at which all of 
NHP-I's available capital would be committed to projects 
and there would be no capital available to pay for the ser- 
vices of the Corporation in overseeing the projects, or to 
enable NHP-I to stand ready with cash to assist local 
partnerships that encounter difficulties during the develop- 
ment stage. NHP-Ili was created for the purpose of serving 
as a medium to obtain new capital from individual public 
investors to be used in the enterprise in which Corpora- 
tion and NHP-| were engaged. 


NHP-II has filed a registration statement under the Securi- 
ties Act of 1933 covering the sale of up to 6,000 “Units,” 
each consisting of two limited partnership interests (‘'1973 
LPI’s’’) and rights to purchase three additional limited 
partnership interests ("1974 LPI’s’’). These interests are 
to be sold only to qualified investors with a minimum 
subscription of five Units per investor (ten in Texas and 
20 in Michigan and Wisconsin). Units are to be offered at 
a maximum price of $1,000 per Unit, and rights are to be 
exercisable at a maximum price of $500 per right. The 
proceeds to NHP-II of the sale of all the Units registered 
will be $5,550,000, and the proceeds to NHP-II, if all 
rights are exercised, will be $8,325,000, for a total of 
$13,875,000. The minimum investment, assuming exercise 
of all rights, is $12,500. NHP-I will at all times have a 5% 
general partnership interest in NHP-I1, and NHP-I will 
acquire its interest for cash at the same price as the pub- 
lic, net of selling commissions. NHP-| will also purchase 
any 1974 LPI’s covered by unexercised rights. 


Units will be sold only to a person who represents in writ- 
ing, among other things that (1) he has a net worth of at 
least $50,000 ($100,000 in California, Illinois, or Michi- 
gan and $200,000 in Pennsylvania) exclusive of the value 
of homes, furnishings, and personal automobiles, (2) he 
anticipates that during his current tax year he will have 
income a portion of which will be subject to federal in- 
come taxation at a rate not less than 50% (48% in the 
case of a corporation) after taking into account losses 
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from his investments in Units, and (3) he recognizes that 
he may not be able to sell or dispose of his investment. 
The prospectus describing the Units states that they are 
suitable only for persons who have adequate financial 
means and substantial taxable income and who have no 
need for liquidity with respect to their investment. The 
prospectus also states that Units should be purchased only 
as a long-term investment primarily for tax benefits and 
not in anticipation of cash distributions or capital appre- 
ciation. 


NHP-II, like NHP-I, was organized as a limited partnership 
because applicable legislation limits the cash return to in- 
vestors in subsidized projects to an amount less than can 
be had in other investments. The principal advantages to 
investors, therefore, are operating losses which only a 
partnership can pass through to investors as an offset 
against taxable income. A limited partnership structure is 
necessary in order to provide the centralization of man- 
agement necessary for a publicly held partnership, and to 
insure that public investors are protected from personal 
liability for any obligations of NHP-II. 


NHP-II will invest in the housing projects by becoming a 
limited partner in a subsidiary partnership (“local partner- 
ship’’) in which the sponsor or developer of the project 
will, along with NHP-I (or, in one case, Corporation), be 
general partners. NHP-II will acquire its interests in local 
partnerships from NHP-!. NHP-I1 will usually have a 
majority and frequently 70%-80% interest in the local 
partnership. Each local partnership will own the entire 
equity interest in the project, but neither it nor any 
partner will be liable for the mortgage loan on the proj- 
ect, which will in each case be a non-recourse loan. The 
Corporation and NHP-I have agreed to retain their re- 
maining interests in each local ‘partnership in which 
NHP-II invests for as long as NHP-II retains an interest in 
such local partnership, and to sell or otherwise dispose of 
their interests only on terms no more favorable than those 
on which NHP-II disposes of its interest. 


To the extent of its available capital, NHP-II will invest in 
all of NHP-I’s projects, in the order in which they reach 
the start of construction, except projects that were 
partially or wholly occupied on February 1, 1973, proj- 
ects that had not, as of June 1, 1973, received letters of 
feasibility or similar assurances from FHA or a state 
agency, and projects in which neither the Corporation 
nor NHP-I is a general partner. NHP-I| may invest only 
up to 10% of its available funds in projects that are not 
identified in the prospectus of NHP-I! if NHP-! acquires 
additional projects that meet the criteria for NHP-II in- 
vestment before the projects identified in the prospectus 
have done so. 


In purchasing interests from NHP-I, NHP-I1 will pay a 
base price that is either equal to NHP-I’s cost for the 
interest being sold or (where this cost cannot be calcu- 
lated because NHP-I bears certain risks) a figure (which 
may be more than cost) established by a formula in lieu 
of actual cost. In addition, NHP-I! will pay a markup 
equal to 5% of the base price. 


In addition to the amount payable to NHP-I as the pur- 
chase price for interests in local partnerships, NHP-II will 
pay the following three fees to Corporation: a Develop- 
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ment Supervisory Fee, a Management Fee, and a Disposi- 
tion Fee. For the period from September 1, 1973 through 
December 31, 1975, NHP-I! will pay the Corporation a 
Development Supervisory Fee of $600,000, payable 
$240,000 on September 1, 1973, $240,000 on August 1, 
1974, and $120,000 on August 1, 1975. For the period 
from September 1, 1973 through December 31, 1975, 
NHP-I1 will pay the Corporation a Management Fee of 
$900,000. This fee will be paid in three installments: 
$360,000 on September 1, 1973, $360,000 on August 1, 
1974, and $180,000 on August 1, 1975. To the extent 
that fewer than the 6,000 Units being offered by NHP-II 
are sold, the Development Supervisory Fee and the Man- 
agement Fee will be reduced proportionately. Beginning 
with the year 1976, NHP-II will normally pay the Cor- 
poration an annual Management Fee equal to one-half of 
NHP-II’s net cash flow for the year from local partner- 
ships, subject to a minimum of $15 per rental unit and a 
maximum of 2% of NHP-II's allocable share of stated 
equity in projects. 


If the Corporation is able to arrange the sale or refinanc- 
ing of a project on terms that enable NHP-II to recover 
cash in addition to the amount needed to permit investors 
in NHP-II to pay the income taxes they incur on the 
transaction, NHP-II will pay Corporation a Disposition Fee 
equal to 30% of the net cash proceeds of the sale or re- 
financing of a project after deducting such taxes. 


With respect to each sale by NHP-I to NHP-II of a portion 
of NHP-I’s interest in a project, NHP-I will undertake to 
assure that the local partnership will receive a certificate 
from the appropriate authority to the effect that construc- 
tion is substantially complete and in compliance with 
applicable regulations, that the project is at least partially 
occupied by a specified date, and that all of the local 
partnerships obligations incurred during the two years fol- 
lowing the completion of construction are met. Beginning 
at the end of this two year period, NHP-II may be re- 
quired, along with NHP-I, to lend funds to the project if 
it incurs an operating deficit and if Corporation, acting 

as the general partner of NHP-I, concludes than such funds 
should be lent. NHP-I! will make such loans only out of 
the operating revenues from its projects, and if NHP-I 
does not have sufficient funds to make any loan that may 
be required, NHP-! will advance to NHP-II sufficient funds 
to make the loan. 


Without conceding that NHP-II is an investment company, 
Applicants request that NHP-I! be exempted from the 
provisions of the Act pursuant to Section 6(c) of the Act. 
Section 6(c) authorizes the Commission to exempt any 
person, security, or transaction, or any class or classes of 
persons, securities, or transactions, from the provisions of 
the Act and Rules promulgated thereunder if and to the 
extent that such exemption is necessary or appropriate in 
the public interest and consistent with the protection of 
investors and the purposes fairly intended by the policy 
and provisions of the Act. 


Applicants contend that the exemption of NHP-II from 
the provisions of the Act is both necessary and appropri- 
ate in the public interest because the form of organization 
of NHP-II, i.e., a limited partnership, which is necessary 
to provide private investors with certain tax advantages 
without which investment in subsidized low and moderate 
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income housing would not be attractive, is not compati- 
ble with the Act. For example, the Act requires annual 
approval by investors of investment advisory agreements, 
election of directors and other action by investors that 
might, if applicable to investors who are limited partners, 
cause such partners to incur general liability. 


Applicants contend that to defeat the limited partnership 
arrangement by application of the Act would be to elim- 
inate the only avaiiable means of attracting private equity 
capital into government assisted housing and would 
frustrate the national policy declared by Congress to en- 
courage the widest possible participation by private enter- 
prise in the provision of housing for low and moderate 
income families. 


Applicants also contend that the exemption would be con- 
sistent with the protection of investors and the purposes 
and policies underlying the Act because interests in NHP-II 
are being sold only to sophisticated investors and also be- 
cause the investments in which NHP-II will participate, 
and the terms under which NHP-II will acquire such in- 
vestments, are fully stated in the prospectus and are not 
subject to the discretion of management. Furthermore, 
Applicants state that NHP-II’s investments will be governed 
by policies which may not be changed except by the vote 
of the holders of at least a majority of its outstanding in- 
terests, and that the limited partner investors in NHP-II 
will have voting rights with respect to, among other things, 
the dissolution of NHP-II|, amendments to NHP-II’s Lim- 
ited Partnership Agreement and the Management Contract, 
and, under certain circumstances, the withdrawal of the 
general partners. 


Applicants also state that the Corporation is required, as 

a general partner of both NHP-I and NHP-II, to act in a 
fiduciary capacity with respect to both NHP-I and NHP-II, 
and that while NHP-II or the local partnerships may en- 
gage in transactions with persons or entities affiliated with 
the general partners, or their directors, officers, employees 
or the limited partners in NHP-I, no significant transac- 
tion with any such person or entity is currently contem- 
plated and any such transaction would be made only if 
the Corporation, as a fiduciary for NHP-II, has determined 
that the terms are reasonable and fair and consistent with 
the policies and purposes of NHP-II, do not involve over- 
reaching on the part of any party, and are no less favora- 
ble to NHP-I! than those offered by others in the same 
vicinity. NHP-I1 will have the right to terminate any con- 
tract with any such affiliated person or entity without 
penalty on 60 days’ notice. 


NOTICE IS HEREBY GIVEN that any interested person 
may, not later than September 4, 1973 at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing 
on this matter accompanied by a statement as to the 
nature of his interest, the reason for such request, and the 
issues of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission shall 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the 
point of mailing) upon Applicants at the address stated 
above. Proof of such service (by affidavit or in case of an 


attorney-at-law, by certificate) shall be filed contempo- 
raneously with the request. At any time after said date, as 
provided by Rule O-5 of the Rules and Regulations pro- 
mulgated under the Act, an order disposing of the applica- 
tion therein may be issued by the Commission upon the 
basis of the information stated in said application, unless 
an order for hearing upon said application shall be issued 
upon request or upon the Commission’s own motion. Per- 
sons who request a hearing or advice as to whether a hear- 
ing is ordered will receive notice of further developments 
in this matter, including the date of the hearing (if ord- 
ered) and any postponements thereof. 


By the Commission. 


Ronald F. Hunt 
Secretary 
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Litigation Release No. 6016/August 13, 1973 
U.S. v. JOEL KLINE, et al. (D.D.C., Criminal No. 396-73) 


William R. Schief, Administrator of the Washington Re- 
gional Office of the Securities and Exchange Commission 
(SEC) and Harold H. Titus, Jr., United States Attorney 
for the District of Columbia, today announced that on 
August 3, 1973 before the Honorable George L. Hart, Jr., 
United States District Court Judge for the District of 
Columbia, Joel Kline pleaded guilty to one count of con- 
spiracy to obstruct justice. 


The indictment in this matter charged, among other 
things, that Kline conspired with other defendants to 
commit perjury, tamper with and influence witnesses and 
to conceal and destroy evidence relevant to an investiga- 
tion being conducted by the SEC. Among other matters, 
the SEC investigation concerned possible manipulation of 
the over-the-counter market prices for several companies 
promoted by Kline. Kline was also charged with nine per- 
jury counts which were dismissed after his plea of guilty 
to one count of conspiracy to obstruct justice. 


A date for sentencing has not been set. 


For further information see Litigation Release No. 5889. 





Litigation Release No. 6017/August 13, 1973 


SEC v. CENTURY INVESTMENT TRANSFER CORP., 
et al (S.D.N.Y.) 


William D. Moran, Regional Administrator for the New 
York Regional Office of the Securities and Exchange 
Commission announced that June 4, 1973 the Honorable 
Arnold Bauman, Federal District Judge for the Southern 
District of New York signed a Judgment of Permanent 
Injunction enjoining Medwin (a/k/a Maurice) Benjamin 
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(“‘Benjamin’’) 222 South Marginal Road, Fort Lee, New 
Jersey from further violations of the anti-fraud, securities 
registration and broker-dealer registration provisions of 
the federal securities laws in connection with the com- 
mon stock of Satellite Systems Corp., Marlin Investment 
Co., Aetna Properties, Inc. and Syncom, Inc. or any other 
security. Benjamin consented to the entry of the judg- 
ment without admitti..g or denying the allegations of the 
Commission's complaint which was filed on July 29, 
1971. 


Also on June 4, 1973 Judge Bauman signed ‘‘so ordered”’ 
stipulations and undertakings as to Allen G. Kern, 
(“Kern”) 4 Partrick Road, Westport, Connecticut and 
Robert Benjamin, (““R. Benjamin’) 220 East 67th Street, 
New York, New York. Kern and R. Benjamin undertook 
and stipulated not to violate the securities registration 
and anti-fraud provisions of the federal securities laws in 
connection with the four named securities as well as any 
other security. 


Also on June 4, 1973 Judge Bauman signed a Judgment 
of Permanent Injunction enjoining Satellite Systems 
Corp., (‘Satellite’) a Texas Corporation, from further 
violations of the securities registration and anti-fraud pro- 
visions of the federal securities laws in connection with 
the four named securities or any other security. Satellite 
did not appear through counsel at the final date of June 
4, 1973 and judgment was entered against it. 


On May 29, 1973 Judge Bauman signed a Judgment of 
Permanent Injunction enjoining Century Investment Trans- 
fer Corp., (““Century’’) a Florida Corporation and 
Bachelor Investments, Ltd., (‘“Bachelor’’) a Toronto, 
Canada Corporation, from further violations of the securi- 
ties registration, anti-fraud and broker-dealer registration 
provisions of the federal securities laws in connection 
with the four named securities or any other security. 
Century and Bachelor did not appear through counsel and 
judgment was entered against them. 


On May 11, 1973 Judge Bauman signed a Judgment of 
Permanent Injunction enjoining Aetna Properties, inc., 
(‘Aetna’) a Texas corporation, from further violations of 
the securities registration and anti-fraud provisions of the 
federal securities laws in connection with the four named 
securities or any other security. Aetna consented to the 
entry of the Judgment without admitting or denying the 
allegations of the Commission’s complaint. 


On March 27, 1972 the Honorable Lee P. Gagliardi Fed- 
eral District Judge for the Southern District of New York 
signed a Judgment of Permanent Injunction enjoining 
Robert Slatko, (““Slatko’’) a Florida attorney, from further 
violations of the securities registration, anti-fraud and 
broker-dealer registration provisions of the federal securi- 
ties law in connection with the four named securities or 
any other security. Slatko consented to the Judgment 
without admitting or denying the allegations of the Com- 
mission’s complaint. 


Previously, on January 6, 1972 the Honorable Lawrence 
W. Pierce Federal District Judge in the Southern District 
of New York signed a Judgment of Permanent Injunction 
enjoining C. B. Beal & Co., Ltd. (““Beal’’), a New York 
broker-dealer, from further violation of the securities reg- 
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istration and anti-fraud provisions of the federal securities 
laws in connection with the four named securities or any 
other security. Beal consented to the Judgment without 
admitting or denying the allegations of the Commission’s 
complaint. 


Also in January 1972 Judge Pierce signed a “‘so ordered” 
stipulation and undertaking whereby Bertram Aber, 38 
Partrick Road, Westport, Connecticut, the president of 
Beal undertook and stipulated not to violate the securities 
registration and anti-fraud provision of the federal securi- 
ties laws in connection with the four named securities or 
any other security. 


For further information see Litigation Releases numbered 
5118 and 5215; and Securities Exchange Act Release No. 
9167. 





Litigation Release No. 6018/August 13, 1973 
S.E.C. v. MARASOL PROPERTIES, et al. 


The Securities and Exchange Commission (‘“Commission’’) 
announced the filing of a complaint in the U.S. District 
Court for the District of Columbia on August 13, 1973 in 
the matter of Securities and Exchange Commission v. 
Marasol Properties (‘‘Marasol’’), Iberia Inmobiliaria Inter- 
nacional, Inc. (‘‘Iberia’’), Inter-Fed Travel Services Associ- 
ation, Inc. (‘‘Inter-Fed’’), De Ritchie (‘‘Ritchie’’) and 
Galarents, S.A. (‘‘Galarents’’) wherein the Commission 
seeks to enjoin Defendants from engaging in future viola- 
tions of Section 5(a), 5(c) and 17(a) of the Securities Act 
of 1933 (“Securities Act’) and Sections 10(b) and 15 of 
the Securities Exchange Act of 1934 (‘‘Exchange Act’’) 
and Rule 10b-5 promulgated thereunder. The Commission 
also filed a Motion for a TRO and Preliminary Injunction 
to enjoin the Defendants from the above violations. 


in its complaint the Commission alleges that the De- 
fendants have been and are now offering for sale and sell- 
ing non-exempt, unregistered securities, namely con- 
dominium units coupled with the offer to perform or 
arrange rental and other services from which an investor 
would derive a return on his investment and, have been 
carrying such securities or causing them to be carried 
through the mails in violation of the registration provi- 
sions of the Securities Act. 


In its complaint the Commission further alleges that the 
Defendants have been selling such securities in violation of 
the anti-fraud provisions of the Securities Act and Ex- 
change Act, in that they have made untrue statement of, 
and omitted to state material facts concerning, among 
other things: 


(1) The full facts and circumstances surrounding the 
guaranteed return to the purchaser of the aforementioned 
securities; 


(2) The effect of Spanish law on the repatriation of any 
gains made upon resale by the purchase of the aforemen- 
tioned securities; 


(3) The full facts and circumstances regarding the risks 
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inherent in the purchase of the aforementioned securities; 
and 


(4) The full facts and circumstances regarding the parties 
selling the aforementioned securities. 


In its complaint the Commission also alleges that De- 
fendant Iberia, aided and abetted by Defendants Marasol, 
Inter-Fed, Ritchie and Galarents, has, in violation of the 
broker-dealer registration provisions of the Exchange Act, 
effected transactions in and induced the purchase and sale 
of securities, namely condominium units coupled with an 
offer to perform or arrange rental and other services from 
which an investor would derive a return on his investment. 


The general public should be alerted to the fact that 
Marasol Properties, Defendant herein, has no connection 
with Marisol Corporation, which was incorporated under 
the laws of the State of Texas and which has registered 
with the Commission pursuant to the Securities Act to 
sell condominium units coupled with an offer to perform 
and arrange rental and other services. 





Litigation Release No. 6019/August 14, 1973 


SEC v. THOMAS ROAD BAPTIST CHURCH, et al. 
(W.D. Va.) 


William R. Schief, Administrator of the Washington Re- 
gional Office of the Securities and Exchange Commission, 
announced that on August 10, 1973, Judge James C. Turk 
of the United States District Court for the Western Dis- 
trict of Virginia at Lynchburg, after one day's hearing, 
entered an order permanently enjoining the Thomas Road 
Baptist Church, an unincorporated, independent Baptist 
Church located in Lynchburg, Virginia and an order 
permanently enjoining Cooperative Church Finance, Inc. 
and Joe H. West, both of Houston, Texas, from violations 
of the anti-fraud provisions of the Securities Act of 1933 
and the Securities Exchange Act of 1934. These de- 
fendants consented to the entry of these orders without 
admitting or denying the allegations of the complaint. 
Judge Turk also entered an order appointing a five-man 
Special Finance Committee for the Thomas Road Baptist 
Church with specified powers and duties with respect to 
the business but not the religious affairs of the church. 
The church proposed the appointment of this Special 
Finance Committee and the plaintiff, in view thereof, 
agreed to withdraw, without prejudice, its request for the 
appointment of a temporary receiver. 


In connection with the appointment of the Special Fi- 
nance Committee the Court empowered the Committee 
to collect and take charge of all assets and properties 
owned by the Thomas Road Baptist Church and its re- 
lated ministries and affiliates; prosecute actions on their 
behalf; maintain and keep current all books and records; 
operate the Thomas Road Baptist Church, its ministries 
and affiliates and employ such attorneys, accountants and 
other employees as may be necessary to discharge its 
duties. Judge Turk further ordered that the Special Fi- 
nance Committee shall file reports with the Court con- 
cerning the business affairs of the Thomas Road Baptist 
Church. The first report to be filed not later than 


90 days from August 10, 1973. 


The Commission’s complaint filed in this action alleged 
that from on or about October 1971, the “Stewardship 
Department” of Thomas Road Baptist Church offered 
and sold over $5.2 million general obligation bonds to at 
least 1,300 public investors throughout the nation. The 
complaint further alleged that from on or about October 
1972, Thomas Road Baptist Church and its underwriter, 
Cooperative Church Finance, Inc., Joe H. West and Andy 
F. Hardy, principals of the underwriter, offered and sold 
over $1.3 million of mortgage bonds of Thomas Road 
Baptist Church. At present, approximately $6.5 million 
of these securities are outstanding. 


The Orders of Judge Turk enjoin defendants, in connec- 
tion with the offer and sale of these securities or any 
other securities, from making untrue statements of 
material facts and omitting to state material facts to in- 
vestors concerning, among other things: (1) the financial 
condition of defendant Thomas Road Baptist Church, 
including the lack of adequate and appropriate ledgers 
and other accounting records; (2) the financial condition 
of defendant Thomas Road Baptist Church, including its 
temporary inability to meet obligations as they become 
due and payable; (3) the amount of its current assets; and 
(4) that the underwriter for the sale of certain of these 
securities, Cooperative Church Finance, Inc. and Joe H. 
West, its president, had been enjoined by the United 
States District Court for the Southern District of Texas 
from further violations of the anti-fraud provisions of the 
Securities Act of 1933 in connection with the offer and 
sale of certain church bonds or any other securities. 


The complaint also charged that the defendant Thomas 
Road Baptist Church is insolvent in that its current assets 
are insufficient to meet its obligations and it is unable to 
meet such obligations as they become due and payable. 
The affidavit in support of the complaint stated that the 
current liabilities exceed current assets by more than $5 
million, as of May 31, 1973. 


The complaint allegations against the remaining de- 
fendant, Andy F. Hardy, are still pending. 





Litigation Release No. 6020/August 14, 1973 


SEC v. NEW LIFE TRUST, INC., et al. 
(S.D.C. Div. lowa, Civil Action No. 73-146-1) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, an- 
nounced the filing on August 3, 1973 of a Complaint in 
the United States District Court for the Southern District 
of lowa at Des Moines against New Life Trust, Inc., 
American Tel Com Corp., Cadmus L. G. Goss, all of 
Phoenix, Arizona; Kirsch, Chandler, Feeney & Co., Inc., 
Arthur J. Kirsch, both of Des Moines, lowa; Lowell D. 
Condon and Rufus G. Helm, both of Minneapolis, Min- 
nesota, seeking to enjoin them from further violations of 
the registration and anti-fraud provisions of the Securities 
Act of 1933 and certain of the anti-fraud provisions of 
the Securities Act of 1934. 
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The Commission’s Complaint alleged that the defendants 
New Life Trust, Inc., Kirsch, Chandler, Feeney & Co., 
Inc., Cadmus L. G. Goss and Arthur J. Kirsch offered and 
sold securities, i.e., promissory notes of New Life Trust, 
Inc.; promissory notes of land purchasers; guarantees 
thereof; evidences of indebtedness, and investment con- 
tracts, consisting of assignments by New Life Trust, Inc., 
of New Life's interest as seller in land purchase agree- 
ments and New Life’s interest in the land relating to such 
agreements, coupled with a guarantee to replace any de- 
faulted land purchase agreements, and in the offer and 
sale omitted to state material facts necessary in order to 
make the statements made, in the light of the circum- 
stances under which they were made, not misleading. 


The Commission’s Complaint further alleged that the de- 
fendants New Life Trust, Inc., American Tel Com Corp., 
Lowell D. Condon, and Rufus G. Helm offered and sold 
promissory notes of New Life Trust, Inc., and in the offer 
and sale omitted to state material facts necessary in order 
to make the statements made, in the light of the circum- 
stances under which they were made, not misleading. 





Litigation Release No. 6021/August 14, 1973 


UNITED STATES v. EDDIE L. MacCLAIN (D. Colo. 
Civil Action No. 73-CR-155) 


The Denver Regional Office and James L. Treece, United 
States Attorney for the District of Colorado, today 
announced that on August 8, 1973 Eddie L’. MacClain of 
Denver, Colorado was convicted by a jury in United States 
District Court at Denver on all counts of an indictment 
charging four counts of securities fraud and one count 

of mail fraud. 


In summary the indictment, which had been returned on 
May 4, 1973, alleged, among other things, that during 
the period from November 1, 1966 to August 17, 1970 
MacClain had employed a scheme and artifice to defraud 
in the offer and sale of common stock of House of 
Knowledge, Inc. and its predecessor, Cherry Creek Inter- 
national, Ltd. The indictment alleges that MacClain made 
false and misleading statements to purchasers of the secu- 
rities in question and omitted to disclose to them certain 
material facts. 


For more information see Litigation Release No. 5886. 





Litigation Release No. 6022/August 15, 1973 


SEC v. HAFFENDEN-RIMAR INTERNATIONAL, INC., 
et al. (E.D. Va., Alex. Div.) 


William R. Schief, Administrator of the Washington Re- 
gional Office of the Securities and Exchange Commission, 
today announced that the Honorable Oren R. Lewis, 
United States District Judge for the Eastern District of 
Virginia, Alexandria Division, has issued a ““Memorandum 
Opinion” finding violations of the registration and anti- 
fraud provisions of the Securities Act of 1933 and the 
anti-fraud provisions of the Securities Exchange Act of 
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1934 by defendants Haffenden-Rimar International, Inc.; 
Rimar Scotch Whiskey Trading Co.; Rimar Corporation; 
Carlos J. Ricketson; Richard W. Parrott; Stanley G. Price, 
all from Alexandria, Virginia; and Frank T. Henshaw from 
Hampton, Virginia. 


The case involves the offer and sale by the defendants to 
public investors of investments in Scotch whiskey evi- 
denced by warehouse receipts. The Court found that 
“most, if not all, of the investors relied solely on the ad- 
vice of the defendants in selecting, buying, storing, trad- 
ing and selling the Scotch . . . Their participation in the 
enterprise was limited to providing capital with the hope 
of a favorable return.” Judge Lewis quickly disposed of 
the defendant’s contention that they are selling only raw, 
unblended whiskey and states, ‘The Securities Act clearly 
reaches any noval, uncommon or illegal device, whatever 
it appears to be, if it be proved as a matter of fact that 
it was widely offered or dealt in under terms or courses 
of dealing which established its character in commerce as 
an investment contract or as any interest or instrument 
commonly known as a security.’’ The Court was satisfied 
that the offer and sale of warehouse receipts constituted 
the offer and sale of a security in the form of an invest- 
ment contract in violation of the Securities Act of 1933. 


The Court further found that the defendants were violat- 
ing the anti-fraud provisions of the Federal securities laws 
“by making false and misleading statements of material 
fact to purchasers and prospective purchasers of the afore- 
said Scotch whiskey, warehouse receipts and/or letters of 
acknowledgment; namely, that if held for approximately 
fout years the investment will provide an annual profit of 
twenty to twenty-five per cent and that the investment 
was safe, when they knew that it was highly speculative; 
and by advising the investors that their purchase was fully 
insured against all risks of physical loss and excess ullage, 
when they knew that the said insurance did not cover all 
such losses. 


“Further, the defendants did not fully advise the investors 
of the risks involved in market fluctuations for Scotch 
whiskey or the source or basis for the market price quota- 
tions used in making the projections of investment profits, 
and by failing to advise the investors of the amount of 
the sales and insurance commissions retained on each re- 
sale, and by failing to advise the purchasers that the re- 
ceipt or sale of bulk whiskey in the form of Scotch 
whiskey warehouse receipts might subject them or the 
holder or vendor to certain permit and tax provisions of 
the United States Code.” 


A complaint for a preliminary and permanent injunction 
in this matter was filed by the plaintiff Securities and Ex- 
change Commission on March 16, 1973. A consolidated 
hearing on the merits was held before Judge Lewis on 
April 23, 1973 in the Federal District Court in Alexandria. 
In issuing the “Memorandum Opinion”, Judge Lewis has 
instructed counsel for the Securities and Exchange Com- 
mission to prepare an order, to follow, permanently en- 
joining the defendants from further violations of the 
aforementioned registration and anti-fraud provisions of 
the federal securities laws. 


For further information see Litigation Release No. 
5791. 
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Litigation Release No. 6023/August 17, 1973 
U.S. v. LEVY, DONSKY & BLANEY (E.D. Mich.) 


Ralph B. Guy, Jr., United States Attorney for the Eastern 
District of Michigan, at Detroit; Laurence Leff, Attorney 
in Charge of the Department of Justice Strike Force, at 
Detroit; and John |. Mayer, Administrator of the Chicago 
Regional Office of the Securities and Exchange Commis- 
sion, jointly announced that Emmanuel Levy, of Willow- 
dale (Toronto) Ontario, Canada; Gerald G. Donsky, also 
of Willowdale; and Frank W. Blaney, of Toronto, Canada, 
have all been sentenced by U.S. District Judge Robert E. 
DeMascio, at Detroit, following earlier guilty pleas to mail 
fraud charges in connection with a scheme involving stock 
of American Telephone & Telegraph (AT&T). 


On May 4, 1973, defendant Blaney was sentenced to a 
prison term for 18 months, which was immediately sus- 
pended; placed on probation for two (2) years; and fined 
$500. In addition, Blaney was ordered not to return to 
the United States during the two-year probation period. 


On July 17, 1973, defendant Donsky was sentenced to a 
term of probation for two years, and fined $750. On 
August 13, 1973, defendant Levy was fined $500. 


Levy had entered a plea of guilty on April 25, 1973 to 
one count of mail fraud contained in an information that 
had been filed that day. On April 27, 1973, defendants 
Donsky and Blaney both pleaded guilty to one count of 
mail fraud in a three-count indictment returned at Detroit 
on April 26, 1973. According to the information and in- 
dictment, the defendants had, commencing on April 13, 
1973, solicited Detroit area residents by telephone, offer- 
ing to sell shares of AT&T through National Bank & 
Trust Co., Limited, Nassau, Bahamas, when, in fact, the 
defendants had no intention of delivering any AT&T 
shares to purchasers. 


The investigation leading to the criminal action was a 
cooperative and joint effort between agents of the Com- 
mission’s Detroit office; the Michigan Securities Bureau; 
U.S. postal inspectors in Detroit; and the Department of 
Justice Strike Force in Detroit. Because of the prompt 
investigation.and filing of criminal charges against the de- 
fendants, no funds were obtained by any of the de- 
fendants from any United States residents. 


For further information, see Litigation Releases 5877 
and 5863. 





Litigation Release No. 6024/August 16, 1973 


S.E.C. v. MARASOL PROPERTIES, et al. (USDC/DC 
1973) 


The Securities and Exchange Commission today an- 
nounced that Federal District Judge, Barrington D. Parker 
of the Federal District Court of the District of Columbia 
has entered an order temporarily restraining Marasol 
Properties, Iberia Inmobiliaria Internacional, Inc., Inter- 
Fed Travel Services Association, Inc., De Ritchie and 
Galarents, S.A. from directly or indirectly taking any 


action to offer to sell or sell securities, namely con- 
dominium units coupled with the offer to perform or 
arrange rental and other services from which an investor 
would derive a return on his investment; from making 
any untrue statements, omitting to state any material 
facts or engaging in any acts, practices, transactions or 
course of business or employing any devices, schemes or 
artifices which would operate to defraud investors in con- 
nection with such security; and from effecting any trans- 
actions in or inducing the purchase or sale of such secu- 
rities. The hearing on Plaintiff Commission’s Motion for 
Preliminary Injunction has been set down for argument 
on September 24, 1973. 


For further information see Litigation Release No. 6018. 
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